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TO:  NEIGHBORHOOD  HOUSING  TRUST 

FROM:  THOMAS  0 ' MALLEY 

DATE:  JANUARY  16.  1991 

SUBJECT:  DOUGLASS  PARK  PROJECT 


Enclosed,  olease  f ina  the  completed  application  tor  tne  Doualass 
Park  Project. 

Last  maht  tne  Tenants  Development  Corporation  Board  of  Directors 
voted  to  approve  the  terms  and  conditions  surroundina  the 
submission  of  the  Neighborhood  Housinq  Trust  Application.  We 
expect  a  tinal  document  to  be  hand  delivered  to  vou  earlv  afternoon 
todav. 

Thank  vou. 


Encl osure 
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January  14,  1991 


Board  of  Trustees 
|  City  of  Boston  Neighborhood  Housing  Trust 
One  City  Hall  Square 
Boston,  Massachusetts  02201 

Re:  Request  for  Reimbursement  for  Hazardous  Waste  Clean  Up 
Douglass  Park  Apartments  and  Condominiums 
Lower  Roxbury,  Boston,  Massachusetts 

I  Gentlemen: 

Attached  hereto  please  find  an  application  for  funding  from  the 
I  Neighborhood  Housing  Trust  to  reimburse  the  developer  of  Douglass 
Park  Apartments  and  Condominiums  for  the  costs  it  incurred  in 
connection  with  the  removal  of  contaminated  soils  discovered  on 
i  the  project  site,  formerly  BRA  Urban  Renewal  Parcel  16.   The 
total  amount  of  the  request  is  $106,000.  This  reimbursement 
reflects  a  negotiated  settlement  of  the  matter  between  the 
developer  and  the  BRA,  and  is  intended  to  preclude  costly  legal 
action  between  the  parties. 

In  addition,  this  settlement  is  in  recognition  of  the  very 
significant  cash  equity  contributed  by  the  developer  in  order  to 
both  complete  construction  of  the  development  and  maintain  its 
debt  service  obligations.   In  total,  the  developer's  equity 
contributed  to  date  is  approximately  $5  million,  which  is  by  far 
the  largest  single  private  equity  investment  in  Lower  Roxbury  in 

:;   decades.   Additional  equity  investment  by  the  developer  in  order 
to  cover  operating  shortfalls  is  anticipated  for  the  foreseeable 

I      future . 

We  thank  you  for  consideration  of  this  request. 

v    Sincerely, 

'  •    Douglass  Plaza  Housing  Company  I  Limited  Partnership 

By  its  General  Partner, 
.'.  Douglass  Plaza  Associates  Phase  One  Limited  Partnership 


Arthur  D.  Ullian, 


Managing  General  Partner 
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January  10,  1991 


Mr.  Lawrence  Dwyer,  Chairman 
Neighborhood  Housing  Trust 
One  City  Hall  Square 
Boston,  MA  02201 

Dear  Mr.  Dwyer, 

The  Boston  Redevelopment  Authority  supports  the  application  for 
funding  for  the  Douglass  Park  Project.  This  155  unit  project  which 
is  located  at  the  intersections  of  Tremont  and  Camden  Streets, 
Columbus  Avenue  and  a  new  street,  known  as  Douglass  Park.  The 
project  was  completed  in  October  1989  and  33  of  the  units  are 
currently  occupied  by  low  income  households.  The  project  has  been 
an  important  addition  to  the  Lower  Roxbury  community  and  will  pave 
the  way  for  development  along  the  Southwest  Corridor. 

The  developers  of  Douglass  Park,  The  Boston  Land  Company,  The 
Concord  Baptist  Church,  Lawrence  Smith,  and  Richard  Taylor,  have 
committed  tremendous  resources  to  this  affordable  housing  project. 
The  project  experienced  cost  overruns  during  construction  as  well 
operations  when  rents  were  reduced  and  the  developers  introduced 
security  in  order  to  ensure  100%  occupancy.  Douglass  Park  has 
attracted  many  residents  through  an  extensive  security  force  which 
is  on  site  24  hours  a  day.  High  operating  costs  have  forced  the 
developers  to  request  additional  SHARP  funds  from  the  State. 

A  portion  of  the  construction  overruns  resulted  from  hazardous 
soils  found  on  the  site.  The  developers  incurred  costs  in  the 
amount  of  $106,000  as  a  result  of  this  hazardous  waste.  The  Boston 
Redevelopment  Authority  supports  the  application  for  $106,000. 
Douglass  Park  has  committed  equity  towards  the  operations  of  this 
project  which  will  provide  quality  affordable  housing  for  many 
years  to  come. 


Sincerely 


Stei 
Director 


|  ioston  Redevelopment  Authority  is  an  Equal  Opportunity /Affirmative  Action  Employer  •  Equal  Housing  Opportunity    l,s.f 


PARCEL  16  CONTEXT  MAPI 


Form  1:  PROJECT  SUMMARY 

1.  APPLICANT:  Douglass  Plaza  Housing  Company  I  Limited 

Partnership 
c/o  The  Boston  Land  Company 
151  Tremont  Street 
Boston,  Massachusetts  02111 
(617)  451-5757 
Contact:  Jeff  Goodman 

2.  PROJECT  ADDRESS:  650  Columbus  Avenue 

801  Tremont  Street 

3  Douglass  Park 

Roxbury,  Massachusetts  02118 

3.  PROJECT  NAME:  Douglass  Park  Apartments  and  Condominiums 

4.  PROJECT  TYPE:  New  Construction 

Mixed-Use  Rental/Condominium/Retail 

5.  PROJECT  DESCRIPTION: 

Douglass  Park  is  the  first  large  scale  private  development  in 
Lower  Roxbury  created  as  a  direct  result  of  the  MBTA  Southwest 
Corridor  project.   Serving  as  the  gateway  to  Parcel  18,  Douglass 
Park  contains  122  mixed  income  rental  apartments,  33 
condominiums,  a  146-car  underground  parking  garage,  and 
approximately  6,500  net  square  feet  of  retail  space  in  three 
buildings  designed  to  complement  the  Victorian-era  architectural 
detailing  of  the  adjacent  South  End  neighborhood.  It  was 
developed  by  Douglass  Plaza  Housing  Company  I  Limited 
Partnership,  a  joint  venture  of  non-profit,  for-profit  and 
minority-sponsored  entities,  including:  the  Concord  Baptist 
Church,  The  Concord  Baptist  Church  Housing  and  Economic 
Development  Corporation,  Taylor  Properties,  Property  Development 
Services,  and  The  Boston  Land  Company. 

Construction,  mini-perm,  construction  financing  and  permanent 
financing  for  the  project  was  provided  by  the  Massachusetts 
Housing  Finance  Agency  using  a  combination  of  tax-exempt  bonds 
and  short  term  taxable  bond  anticipation  notes.  Completion  was 
achieved  in  January,  1990,  approximately  six  months  behind 
schedule.  Total  cost  overruns  during  the  development  process, 
including  construction  change  orders  and  additional  interest 
charges,  were  $4,045,261  which  were  covered  by  a  cash  infusion 
from  the  Owner. 

While  some  of  the  overruns  were  initiated  by  the  Owner  to  enhance 
the  marketability  of  the  development,  the  major  percentage  of  the 
overruns  were  caused  by  events  beyond  the  Owner's  control,  and 
include:  extra  foundation  costs  incurred  as  a  result  of 
subsurface  obstructions,  additional  fire  protection  requirements 
imposed  by  the  City  of  Boston  Fire  Department,  the 
reconfiguration  of  the  electrical  distribution  system  for  the 


project  and  addition  of  an  underground  transformer  vault  due  to 
Boston  Edison's  change  in  plans  for  upgrading  the  network  system 
in  the  area  to  accommodate  future  developments  planned  for  the 
ne  ighborhood . 

In  addition  to  the  above-mentioned  cost  overruns,  the  Owner 
incurred  approximately  $106,000  in  unanticipated  engineering, 
testing,  hazardous  soils  removal,  and  new  soils  importation 
expenses  as  a  consequence  of  a  determination  by  the  Department  of 
Environmental  Protection  that  the  site  had  been  the  location  of  a 
prior  discharge  of  hazardous  materials,  principally  kerosene, 
into  the  ground.   This  site  had  been  taken  by  eminent  domain  and 
cleared  by  the  Boston  Redevelopment  Authority  in  the  early  1960's 
for  urban  renewal,  and  was  sold  by  the  Authority  for  a  cash  price 
of  $70,200  to  the  present  Owner  in  1987  for  development  of 
Douglass  Park.   No  notice  was  provided  to  the  Owner  prior  to 
purchase  of  the  site  that  such  discharge  had  occurred  or  that  the 
site  had  previously  been  listed  by  the  DEP  (formerly  DEQE)  as  a 
possible  contaminated  location. 

Rather  than  seeking  redress  through  formal  means,  the  Owner  and 
the  Authority  have  agreed  that  settlement  of  the  claim  for 
damages  can  be  achieved  through  a  reimbursement  of  the  expenses 
incurred  and  prepaid  by  the  Owner  for  the  environmental  clean-up. 

The  Owners  and  the  Authority  hereby  formally  request  from  the 
Neighborhood  Housing  Trust  a  grant  of  $106,000  to  be  used  to 
reimburse  Douglass  Plaza  Housing  Company  I  Limited  Partnership 
for  the  expenses  it  incurred  in  connection  with  the  environmental 
clean  up  of  the  site  of  Douglass  Park  Apartments  and 
Condominiums,  formerly  Urban  Renewal  Parcel  16. 

This  request  is  also  made  in  recognition  of  the  significant  cash 
equity  commitment  of  the  Owner  to  the  development.   As  stated 
above,  the  Owner  infused  approximately  $4,045  million  cash  equity 
to  complete  the  development  of  the  project.   Since  completion,  an 
additional  $928,130  has  been  contributed  by  the  Owner  to  cover 
operating  losses  experienced  at  the  project,  putting  the  project 
into  a  difficult  financial  condition.   Two  primary  factors 
account  for  these  operating  losses:  (1)  the  creation  of  a  round- 
the-clock  private  police  force  at  significant  expense  to  the 
Owner  in  response  to  the  explosion  of  gang  and  drug-related 
violence  in  the  immediate  neighborhood  surrounding  the  project. 
One  notable  case  was  the  stabbing  death  of  Mark  Belmore,  a 
Northeastern  University  undergraduate  student,  one  block  from 
Douglass  Park;  and  (2)  the  severe  drop  in  sales  activity  in  the 
condominium  market  resulting  from  the  neighborhood  violence  and 
the  unexpected  economic  downturn,  leaving  30  of  the  33 
condominium  units  unsold  after  one  full  year.   These  units  remain 
unsold  despite  25%-30%  reductions  in  the  sales  prices  of  the 
units  and  other  significant  incentives  offered  to  potential 
buyers.  It  is  likely  that  the  Owner  will  continue  to  experience 
operating  losses  for  the  foreseeable  future,  and  has  applied  to 
MHFA  for  SHARP  Level  2  additional  subsidies  to  help  mitigate  the 


impact  of  running  continued  deficits. 


UNITS  BY  TYPE  AND  INCOME 
Total     New 


Rental 

122 

122 

Ownersh ' p 

33 

33 

Low  Inc. 

33 

33 

Mod  Inc. 

0 

0 

Other 

122 

122 

HOUSING  UNIT  SIZE  AND  PRICE  BREAKDOWN 


MARKET  RATE  UNITS 
SALE  PRICE/RENT 


# 

OF 

UNITS 

S.F./UNIT 

Studio 

0 

0 

1  BR 

49 

700  -  830 

2  BR 

92 

980-  1325 

3  BR 

14 

1520  -  1550 

TOTAL  DEV 
COST/SF 


$795  -  $830/MO  RENT   $89.22 
$105  -  $120,000  SALES 

$1040  -  $1275/MO  RENT   $89.22 
$125  -  $140,000  SALES 

$1295  -  $1375/MO  RENT   $89.22 
$150  -  $170,000  SALES 


4  BR 


6.  TOTAL  DEVELOPMENT  COST:    $26,717,310 

7.  DEVELOPMENT  COST  PER  SQ.  FT  (NEW  CONSTRUCTION):   $89.22 

8.  PROPERTY  PURCHASE  PRICE:   $70,200   (CASH  PRICE  PAID) 

Note  that,  in  addition  to  the  cash  price  paid,  additional 
moneys  are  due  the  BRA  in  the  event  that  there  is  a  profit 
on  the  sale  of  the  condominiums,  in  the  event  that  the 
Owner  constructs  a  second  phase  of  the  project,  and  from 
the  residual  value  of  the  project  in  Year  20. 

9.  NUMBER  OF  PARKING  SPACES:  146  (underground  garage) 

10.  %  OF  OPEN  SPACE:  61.07% 


11.  FLOOR  TO  AREA  RATIO:  2.22 


12.  UNIQUE  PROJECT  FEATURES: 

The  architectural  features  of  Douglass  Park  reflect  many  of  the 
Victorian-era  details  of  the  South  End  neighborhood,  including: 
bay  windows,  mansard  roofs  with  dormer  windows,  fenced  street 
level  gardens,  brick  cornices,  and  individual  unit  entryways 
along  the  streetscape.   The  center  of  the  site  is  highlighted  by 
a  landscaped  courtyard,  and  all  parking  spaces  are  beneath  ground 
level  in  a  146-car  garage.   At  the  Southeast  corner  of  the  block, 
a  curved  street  level  retail  corner  has  been  established  fronted 
by  a  granite  and  brick  plaza  dedicated  in  honor  of  Frederick 
Douglass,  a  noted  abolitionist  and  writer/philosopher  of  the  mid- 
19th  Century. 

Apart  from  the  physical  aspect,  Douglass  Park  represents  a  unique 
mix  of  uses  and  a  wide  diversity  of  socio-economic  backgrounds 
amongst  the  residents.   From  middle  income  attorneys  and  college 
professors  to  moderate  income  bus  drivers  and  economically 
disadvantaged  single  mothers  and  children,  Douglass  Park  has 
become  a  model  of  21st  Century  Boston  as  a  welcome  home  for  a 
broad  range  of  people  and  cultures. 

13.  COMMERCIAL  USES: 

A  retail  corner  containing  6550  net  square  feet  of  commercial 
space  has  been  constructed  as  part  of  the  project.   The  first  and 
only  tenant  is  the  Haymarket  Affordable  Housing  Corporation,  an 
affiliate  of  Haymarket  Cooperative  Bank,  which  took  1700  square 
feet  and  specializes  in  providing  first  time  moderate  income 
homebuyers  with  mortgage  financing.  It  is  hoped  that  leases  can 
be  signed  for  the  vacant  space  by  mid-Spring,  although  leasing 
activity  has  been  hampered  by  the  economic  slowdown  in  the 
region,  the  scarcity  of  credit  for  start-up  businesses,  and  the 
lack  of  off-street  parking  for  retail  customers. 

14.  #  OF  COMMERCIAL  UNITS:  3  OR  4  (depending  upon  the  layouts  of 

the  tenants) . 

15.  COMMERCIAL  SQUARE  FOOTAGE:  6500  NET  RENTABLE  S.F. 

16.  COMMERCIAL  RENTS:  $15/FOOT  (exclusive  of  electricity) 

17.  PROJECT  FINANCING: 

RENTAL  COMPONENT:   MHFA  1st  Mortgage  Loan   14,147,680 
HoDAG  Loan  3,430,750 

Cash  Equity  3,282,146 

CONDOMINIUMS:      MHFA  Mortgage  Loan       5,093,619 
Cash  Equity  763,115 


18.  FINANCING  GAP:   $4,045,261.  Housing  Trust  Repayment  Request 

is  for  $106,000,  or  2.6%  of  the  gap. 

19.  PUBLIC  ASSISTANCE  SOURCES: 

(A)  HoDAG  LOAN   $3,430,750 

(B)  CDAG  GRANT    $966,700  (Off  site  public  improvements) 

In  addition,  the  project  receives  public  rent  subsidy  funding 
for  the  low  income  units  from  the  SHARP  and  RDAL  Programs. 
Certain  low  income  tenants  are  directly  subsidized 
through  a  federal  Section  8  or  a  State  Chapter  707 
Certificate. 

20.  TOTAL  LINKAGE  REQUEST:  $106,000 

21.  LINKAGE  PER  LOW/MOD  UNIT:  $3,212 

22.  TYPE  OF  LINKAGE  REQUEST:  REIMBURSEMENT  (GRANT) 


FORM  2 
1.  DEVELOPMENT  TEAM  INFORMATION 

DEVELOPER:  Douglass  Plaza  Housing  Company  I  Limited  Partnership 
c/o  The  Boston  Land  Company 
151  Tremont  Street 
Boston,  Massachusetts  02111 
(617)  451  -  5757 
Contact:  Jeff  Goodman 

The  General  Partner  of  DPHCILP  is  Douglass  Plaza 
Associates  Phase  One  Limited  Partnership.   The  General 
Partners  of  DPAssociates  are: 

Lawrence  Smith,  President,  Property  Devel.  Services 
Richard  Taylor,  President,  Taylor  Properties 
Arthur  Ullian,  Partner,  The  Boston  Land  Co 
Robert  Kargman,  Partner,  The  Boston  Land  Co 

The  Special  Limited  Partners  are: 
The  Concord  Baptist  Church 
CBC  Housing  and  Economic  Development  Corp. 

ARCHITECT:   ADD,  INC. 

80  Prospect  Street 
Cambridge,  Massachusetts 
(617)  661-0165 
Contact:  Larry  Grossman 

ATTORNEY:   Mintz,  Levin,  Cohn,  Ferris,  Glovsky  &  Popeo 
One  Financial  Center 
Boston,  Massachusetts  02111 
(617)  542-6000 
Contact:   Howard  Cohen 

ACCOUNTANT:  R.  Ercolini  &  Company 
55  Summer  Street 
Boston,  Massachusetts  02110 
(617)  482-5511 
Contact:  Michael  Tucci 

DEVELOPMENT  CONSULTANT:   All  of  the  development  activities  were 

performed  by  in-house  staff,  except  for 
those  functions  set  forth  above  and  the 
general  contracting,  which  was  performed 
by  Barkan  Construction  Company. 

CONSTRUCTION  MANAGER:  The  construction  management  function  was 

performed  by  in-house  staff. 

MARKETING  AGENT:  The  marketing  functions  were  performed  by  in- 
house  staff. 


2.  DEVELOPER'S  STATEMENT  OF  QUALIFICATIONS 
AND  FINANCIAL  RESPONSIBILITY 


1.  Name  and  address  of  the  developer: 

Douglass  Plaza  Housing  Company  I  Limited  Partnership 

c/o  The  Boston  Land  Company 

151  Tremont  Street 

Boston,  Massachusetts  02111 

2.  Is  the  developer  or  any  other  member  of  the  joint  venture  a 
subsidiary  of  or  affiliated  with  any  other  corporation  or 
corporations  or  any  other  firm  or  firms?  No. 

3.  (a)  In  lieu  of  the  financial  statements  of  the  Developer, 
enclosed  please  find  the  MHFA  cost  certifications  for  both  the 
rental  and  the  condominium  components  of  the  project,  which  set 
forth  all  of  the  expenditures  incurred  in  connection  with 
development  of  the  project.   In  addition  to  the  $4,045  million  of 
development  equity,  the  project  has  experienced  operating  losses 
of  approximately  $928,000  during  its  first  year  of  operation 
which  have  been  covered  by  additional  cash  contributions  from  the 
developer.   An  audited  financial  statement  of  operations  for 
calendar  year  1990  for  both  the  rental  and  condominium  components 
of  the  project  will  be  prepared  for  submission  to  MHFA  in  full 
compliance  with  the  Agency's  guidelines. 

(b)  The  accountant  is  :  R.  Ercolini  &  Co. 

55  Summer  Street 
Boston,  MA  02110 

4.  See  Form  1  Paragraph  17. 

5.  The  equity  for  development  of  the  project  was  contributed  by 
the  Owner  throughout  development  of  the  project,  which  is  now 
complete.   All  up  front  costs  have  been  pre-paid  by  the  Owner. 

6.  Bank  References:   Mr.  Derek  Pollard 

Loan  Officer 

Bank  of  New  England 

28  State  Street 

Boston,  Massachusetts  02109 

(617)  573-2875 

7.  Has  the  developer  or  (if  any)  the  corporation,  or  any 
subsidiary  or  affiliated  corporation,  or  any  of  the  developer's 
officers  or  principal  members,  shareholders  or  investors,  or 
other  interested  parties  been  adjudged  bankrupt,  either  voluntary 
or  involuntary,  within  the  past  ten  years?  No. 


8.  (a)  Undertakings,  comparable  to  the  proposed  development  work, 
which  have  been  completed  by  the  developer,  including 
identification  and  brief  description  of  each  project  and  date  of 
completion: 

For  a  listing  of  comparable  developments  completed  by  the 
developer  please  see  the  attached  resumes  of  the  partners. 

(b)  If  the  developer  or  any  of  the  principals  of  the  developer 
has  ever  been  an  employee  in  a  supervisory  capacity  for  a 
construction  contractor  or  builder  or  undertaking  comparable  to 
the  proposed  development  work,  name  of  such  employee,  name  and 
address  of  employer,  title  of  position,  and  brief  description  of 
work?  None. 

9.  (a)  -  (e) .  Neither  the  developer,  nor  a  parent  corporation, 
nor  a  subsidiary,  nor  an  affiliate,  nor  a  principal  of  the 
developer  participated  in  the  development  of  the  land  as  a 
construction  contractor  or  builder. 

10.  The  General  Contractor  for  Douglass  Park  Apartments  and 
Condominiums  was  Barkan  Construction  Company.  In  addition  to 
Douglass  Park  Apartments  and  Condominiums,  Barkan  served  as  the 
General  Contractor  for  the  Parks ide  Condominiums  and  The 
Residences  at  Copley  Place,  as  well  as  many  other  commercial  and 
residential  projects  throughout  New  England. 

11.  N/A 

12 .  No  member  of  the  development  team  is  or  has  been  employed  by 
the  City  of  Boston  or  the  BRA.   One  member  of  the  development 
team,  Richard  Taylor,  was  recently  named  Secretary  of 
Transportation  for  the  Commonwealth  of  Massachusetts. 

13.  List  the  address (es)  of  all  other  properties  that  the 

Owner (s)  or  principals  of  the  proposed  project  own  in  the  City  of 
Boston. 

*  Fountain  Hill  Square.  (Certain  unsold  condominium  units) 
Richard  Taylor. 

Certain  individual  condominium  units  at  151  Tremont  Street, 
Robert  Kargman 


Form  3 
1.  HOUSING  DEVELOPMENT  BUDGET 

See  the  attached  cost  certifications  submitted  for  the  rental  and 
the  condominium  components  of  the  project.   No  profit  has  been 
earned  on  the  development.   Operating  losses  for  1990  were 
approximately  $928,000. 


FORM  4 
FINANCING  SOURCES 

Construction  and  Permanent  Financing 


Project  Cost:  $20,860,576   (Rental) 
$5,856,734   (Condo) 

$26,717,310 

Developer  Equity:  $3,282,146  (Rental) 

$763,115  (Condo) 


$4,045,261 

Source  of  Equity:  Developer's  Cash  Contribution 

Syndication  Proceeds:  $4,439,731  (net  of  selling  costs,  before 

taxes,  see  MHFA  cost  certification) . 


%  Syndicated:  98% 

Loan  Sources: 

Source 

Amount 

Type 

Rate 

Term 

Rental  MHFA  1st  Mort  Loan 

$14,147,680 

Perm. 

10.1% 

30  Y 

HoDAG  Loan 

$3,430,750 

Public 

'  * 

20  Y 

Equity 

$3,282,146 

N/A 

N/A 

N/A 

Condo   MHFA  1st  Mort  Loan 

$5,093,619 

Const . 

**   9% 

4  Y 

Equity 

$763,115 

N/A 

N/A 

N/A 

*  The  terms  of  the  HoDAG  Loan  are  governed  by  a  Grant  Agreement 
between  the  City  of  Boston  and  the  U.S.  Dept.  of  Housing  and 
Urban  Development.   The  interest  charged  to  the  project  is  as 
follows:  0%  years  0-5;  1%  years  6-15;  2%  years  16-20. 

**  The  first  mortgage  loan  for  the  condominiums  was  provided  by 
MHFA  on  an  extended  construction  basis.   The  loan  is  due  to 
expire  in  October,  1991.   However,  it  is  the  developer's  intent 
to  seek  MHFA  approval  for  extension  of  the  condominium  loan  for 
an  additional  two  year  period  to  provide  sufficient  time  to 
weather  the  current  downturn  in  the  residential  condominium 
market.  At  present,  24  of  the  units  are  leased  to  persons  with  an 
option  to  purchase.   Three  of  the  units  have  been  sold.   The 
remaining  6  units  are  vacant.  The  outstanding  mortgage  balance  at 
present  is  approximately  $4.76  million. 


Financing  Structure 


Rental: 

The  MHFA  1st  mortgage  loan  is  a  30-year  self  amortizing  loan 
payable  in  monthly  installments  from  the  net  operating  income  of 
the  project,  which  for  these  purpose  includes  cash  contributions 
from  the  general  partners  to  satisfy  the  income  shortfalls.  It 
should  be  noted  that  113  of  the  146  parking  spaces  were  financed 
as  part  of  the  rental  component  to  the  project,  in  addition  to 
the  commercial  space. 

The  HoDAG  loan  is  a  second  mortgage  provided  by  the  BRA  with 
escalating  interest  charges  payable  as  described  above.   The  loan 
principal  is  repaid  in  the  form  of  a  balloon  due  to  the  BRA  at 
the  end  of  Year  20,  presumably  out  of  any  proceeds  derived  from  a 
sale  or  refinancing  of  the  project. 

Condominium: 

See  financing  description  set  forth  above  with  regard  to  the  MHFA 
loan.  It  should  be  noted  that  3  3  of  the  146  parking  spaces  in  the 
underground  garage  were  financed  as  part  of  the  condominium 
component  to  the  project. 

The  three  condominium  buyers  have  obtained  first  mortgage  loans 
through  the  Bank  of  Boston  First  Step  Program  for  first  time 
homebuyers.   This  program  provided  the  lowest  available  interest 
rates  in  the  market  combined  with  the  waiver  of  the  majority  of 
standard  fees  and  closing  costs  on  traditional  mortgage  loans. 
It  is  hoped  that  additional  buyers  will  be  assisted  through  this 
program  or  by  similar  programs  offered  by  other  banks  in  the 
area,  in  conjunction  moneys  from  the  "soft  second"  program  being 
formed  by  the  City  of  Boston  and  the  Executive  Office  of 
Communities  and  Development. 


FORM  5 
DISCLOSURE  STATEMENT 

Any  person  submitting  a  development  proposal  to  the  City  of 
Boston  must  truthfully  complete  this  statement  and  submit  it 
prior  to  being  formally  designated  for  any  project. 

1.    Do  any  of  the  principals  owe  the  City  of  Boston  any  monies 
for  incurred  real  estate  taxes,  rents,  water  and  sewer 
charges  or  indebtedness? 


2.  Are  any  of  the  principals  employed  by  the  City  of  Boston? 
If  so,  in  what  capacity?   (Please  include  name  of  agency  or 
department  and  position  held  in  that  agency  or  department.) 

Ue-, 

3.  Have  any  of  the  principals  previously  owned  real  estate?   If 
so,  when,  where,  and  what  type  of  property? 

Yes  . — See  resume. 

4.  Were  any  of  the  principals  ever  the  owners  of  any  property 
upon  which  the  City  of  Boston  foreclosed  for  his/her  failure 
to  pay  real  estate  taxes  or  other  indebtedness? 

Ne-, 

5.  Have  any  of  the  principals  ever  been  convicted  of  any  arson- 
related  crimes,  or  currently  under  indictment  for  any  such 
crimes? 

NOm 

6.  Have  any  of  the  principals  been  convicted  of  violating  any 
law,  code,  statute  or  ordinance  regarding  conditions  of 
human  habitation  within  the  last  three  (3)  years? 

; N©, 


SIGNED  UNDER  THE  PAINS  AND  PENALTIES  OF  PERJURY  THIS 
14th   DAY  OF    Uanuary  19  91 


-—"-"—-J ,   x?   -  - t 


SIGNATURE: 

ADDRESS:     'c/o  The  Boston  Land  Co,  '151  Tremont  St,  Boston,  02111 


FORM  6 
AFFIRMATIVE  MARKETING  PLAN 

See  the  attached  HUD-approved  affirmative  marketing  plan 
submitted  by  the  developer  at  the  time  of  the  construction  loan 
commitment.   At  present,  approximately  55-60%  of  the  residents  at 
Douglass  Park  Apartments  are  of  African-American,  Asian,  and 
Hispanic  origins. 


FORM  7.   NON-DISCRIMINATION  STATEMENT 


As  a  condition  of  receiving  NHT/BRA-cont rolled  funds,  land 
or  other  benefits,  I,  Arthur  d.  Ullian.  G.P.     agree  not  to 
discriminate  or  permit  discrimination  upon  the  basis  of  race, 
color,  sex,  religion,  national  origin,  source  of  income,  or 
presence  of  children  (except  in  the  case  of  an  elderly  project) 
in  the  lease,  rental,  or  use  and  occupancy  of  the  property 
located  at  650  Columbus  Ave.  801  Tremont  St,  3  Douglass  Park 

Furthermore,  I  agree  to  comply  with  the  attached  Affirmative 
Marketing  Plan  and  to  maintain  a  record  of  all  newspaper 
advertisements,  outreach  letters,  translations  and  leaflets. 
These  will  be  available  for  review  the  NHT/BRA  upon  request. 

I  understand  that  I  shall  be  able  to  proceed  with  completion 
of  my  project  if  I  have  taken  every  step  outlined  in  the  City- 
approved  Affirmative  Marketing  Plan.   Compliance  shall  be 
determined  by  the  Boston  Fair  Housing  Commission  (BFHC) .   If  I 
have  not  adequately  complied  with  the  City-approved  plan,  I  shall 
be  required  to  conduct  additional  outreach  and/or  I  may  be  denied 
an  occupancy  permit  for  my  project. 


DOUGLASS  PLAZA  HOUSING  CO.. 
*ner  Arthur  D.  UlManMyr 


January  14.  1991 


Date 
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DOUGLASS  PLAZA  ASSOCIATES  PHASE  ONE  LIMITED  PARTNERSHIP 

AMENDED  AND  RESTATED 
CERTIFICATE  AND  AGREEMENT  OF  LIMITED  PARTNERSHIP 


PRELIMINARY  STATEMENT 

A  Certificate  and  Agreement  of  Limited  Partnership  of 
Douglass  Plaza  Associates  Phase  One  Limited  Partnership  (the 
"Partnership"),  by  and  among  the  General  Partners  and  the 
Original  Limited  Partners,  was  entered  into  as  of  October  30, 
1987,  and  filed  with  the  Secretary  of  State  of  the  Commonwealth 
of  Massachusetts  (the  "Secretary")  on  November  2,  1987.  The 
purposes  of  this  Amended  and  Restated  Certificate  and  Agreement 
of  Limited  Partnership  of  the  Partnership  are  (i)  to  provide 
for  the  admission  to  the  Partnership  of  the  Concord  Baptist 
Church  and  the  Concord  Baptist  Church  Housing  and  Economic 
Development  Corp. ,  as  Special  Limited  Partners  of  the 
Partnership  (collectively  the  "Special  Limited  Partners");  (ii) 
to  set  out  more  fully  the  rights,  obligations,  and  duties  of 
the  General  Partners  and  the  Limited  Partners;  and  (iv)  to 
amend  and  restate  the  Original  Partnership  Agreement,  including 
Schedule  A  thereto,  in  its  entirety. 

NOW,  THEREFORE,  it  is  hereby  agreed  that  the  Original 
Partnership  Agreement  is  amended  and  restated  in  its  entirety 
as  follows: 


This  AMENDED  AND  RESTATED  CERTIFICATE  AND  AGREEMENT  OF 
LIMITED  PARTNERSHIP,  dated  as  of  March  3,  1989  (this 
"Agreement"),  by  and  among  the  persons  set  forth  in  Schedule  A 
hereto  as  general  partners  (the  "General  Partners"),  the 
persons  set  forth  in  Schedule  A  hereto  as  special  limited 
partners  (the  "Special  Limited  Partners"),  and  the  persons  set 
forth  in  Schedule  A  hereto  as  original  limited  partners  (the 
"Original  Limited  Partners";  the  Special  Limited  Partners  and 
the  Original  Limited  Partners  are  sometimes  collectively 
referred  to  herein  as  the  "Limited  Partners";  the  General 
Partners,  the  Special  Limited  Partners  and  the  Original  Limited 
Partners  are  sometimes  collectively  referred  to  herein  as  the 
"Partners"). 


ARTICLE  I 
CONTINUATION,  NAME,  PURPOSES.  POWERS  AND  TERM 
SECTION  l.l   Continuation. 

(a)  The  parties  hereto  continue  a  limited  partnership 
formed  pursuant  to  the  provisions  of  the  Uniform  Act.   The 
General  Partners  shall  promptly  file  an  amended  certificate  of 
limited  partnership  (the  "Certificate,"  which  term  shall 
include  this  Agreement  when  filed  as  an  amended  certificate) 
with  the  Secretary  in  such  form  as  shall  be  necessary  under  the 
laws  of  the  Commonwealth  of  Massachusetts  to  give  effect  to  the 
provisions  of  this  Agreement  and  to  continue  the  Partnership  as 
a  limited  partnership  under  the  Uniform  Act. 

(b)  The  Special  Limited  Partners  listed  in  Schedule  A 
attached  hereto  have  made  their  respective  Capital 
Contributions  to  the  Partnership  as  specified  in  Column  III  of 
Schedule  A  hereto  and  are  hereby  admitted  as  Special  Limited 
Partners,  effective  as  of  the  date  hereof. 

SECTION  1 . 2  Name,  Location,  Agent  and  Filing  of 
Certificate  and  Agreement.   The  Partnership  is  and  shall  be 
conducted  under  the  name  of  Douglass  Plaza  Associates  Phase  One 
Limited  Partnership.   The  principal  office  of  the  Partnership 
is  located  at  151  Tremont  Street,  Boston,  Massachusetts.   Upon 
notice  to  the  other  Partners,  the  Managing  General  Partners  may 
at  any  time  change  this  location  or  establish  additional 
offices.   The  agent  for  service  of  process  on  the  Partnership 
is  Robert  M.  Kargman,  a  Massachusetts  resident  with  a  place  of 
business  at  151  Tremont  Street,  Boston,  MA. 

The  General  Partners  shall  promptly  file  and  record  this 
Certificate  and  Agreement  and  all  amendments  hereto  required  by 
law  to  be  filed  hereafter  for  any  reason,  in  the  office  or 
offices  within  the  Commonwealth  of  Massachusetts  in  which  this 
Agreement  is  required  to  be  filed  and  recorded  under  the  laws 
of  the  Commonwealth  of  Massachusetts. 

The  Partners  shall  do  any  and  all  other  acts  and  things 
requisite  for  the  formation,  perfection  and  continuing 
maintenance  of  the  Partnership  as  a  limited  partnership 
pursuant  to  the  lavs  of  the  Commonwealth  of  Massachusetts. 

SECTION  1 . 3  Purposes  and  Powers . 

(a)  The  purposes  of  the  Partnership  are: 

(i)  to  invest,  directly  or  indirectly,  in  a  certain 
parcel  of  land  located  in  the  City  of  Boston, 
Massachusetts  consisting  of  the  "Phase  One" 
portion  of  Boston  Redevelopment  Authority  South 
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End  Urban  Renewal  Parcel  16  (which  portion  is 
more  particularly  described  in  Exhibit  1  attached 
hereto  and  denoted  thereon  and  referred  to  herein 
as  the  "Phase  One  Parcel")  and  to  improve, 
construct,  own,  rehabilitate,  develop  (including, 
without  limitation,  develop  all  or  any  part  of 
the  Phase  One  Parcel  as  one  or  more 
condominiums),  finance,  lease,  maintain,  operate, 
convey  and  otherwise  deal  with  the  Phase  One 
Parcel  as  a  mixed  use  complex  of  rental  and  "for 
sale"  housing,  commercial  space,  parking  garage 
and  ancillary  facilities  financed,  in  whole  or  in 
part,  by  the  Massachusetts  Housing  Finance  Agency 
("MHFA"),  MHFA  Project  Numbers  85-028-S  (rental) 
and  87-011-N  (condominiums)  (collectively,  the 
"Phase  One  Project");  and 

(ii)  to  serve  as  a  general  partner  of  Douglass  Plaza 
Housing  Company  I  Limited  Partnership  (the 
"Operating  Partnership"),  a  Massachusetts  limited 
partnership  which  currently  owns  the  Phase  One 
Parcel. 

(b)   In  furtherance  of  the  above  purposes,  the  Partnershio 
shall  have  the  power: 

(i)  On  its  own  behalf  and/or  on  behalf  of  the 
Operating  Partnership,  to  borrow  (from  any  source,  including 
without  limitation  the  Partners  or  their  respective  Affiliates) 
or  lend  money,  to  make,  "issue  and  extend  notes,  bonds, 
debentures,  obligations,  and  evidences  of  indebtedness  of  all 
kinds,  including  extensions,  renewals  and  extensions  thereof, 
whether  secured  by  mortgage,  pledge,  or  otherwise,  without 
limit  as  to  amount,  and  to  secure  the  same  by  mortgage,  pledge, 
or  contracts  of  every  kind,  and  description,  and  to  pledge  the 
rights  of  the  Partnership  to  receive  syndication  proceeds  as 
security  for  any  obligations  of  the. Partnership  in  furtherance 
of  any  and  all  of  the  purposes  of  the  Partnership. 

(ii)  On  its  own  behalf  and/or  on  behalf  of  the 
Operating  Partnership,  to  acquire  the  Phase  One  Parcel  and  any 
additional  property,  real  or  personal,  in  fee  or  under  lease, 
or  any  rights  therein  or  appurtenant  thereto,  necessary  or 
convenient  for  the  construction  and  operation  of  the  Phase  One 
Project,  and  to  acquire  and  grant  easements  for  the  purposes  of 
acquiring  services  and  utilities  for  the  Phase  One  Project,  and 
to  receive,  take  by  grant,  lease  or  otherwise  acquire,  own, 
hold,  improve,  employ,  use  and  otherwise  deal  in  and  with  said 
Phase  One  Parcel  or  any  portion  thereof. 

(iii)  In  accordance  with  Section  3.1(a)(5)  hereof,  on 
its  own  behalf  and/or  on  behalf  of  the  Operating  Partnership, 
to  employ  or  engage  a  management  agent  or  company  to  manage,  a 
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leasing  agent  or  company  to  lease,  a  maintenance  agent  or 
company  to  maintain,  and  a  registered  broker  dealer  in 
connection  with  the  syndication  of,  all  or  any  portion  of  the 
Phase  One  Project  (including  an  agent  or  company  which  may  be 
owned  in  whole  or  in  part,  through  a  joint  venture  or 
otherwise,  by  any  of  the  Affiliates)  and  to  pay  reasonable 
compensation  for  such  services. 

(iv)  To  carry  on  any  business,  operation  or  activity 
referred  to  in  the  foregoing  paragraphs  either  alone  or  in 
conjunction  with,  or  as  a  partnership,  joint  venture  or  other 
arrangement  with,  any  corporation,  partnership,  association, 
trust,  firm  or  individual. 

(v)  To  carry  on  any  other  activities  necessary  to,  or 
in  connection  with,  or  incidental  to,  the  accomplishment  of  the 
purposes  of  the  Partnership,  so  long  as  such  activities  may  be 
lawfully  carried  on  or  performed  by  a  partnership  under  the 
laws  of  the  Commonwealth  of  Massachusetts. 

SECTION  1.4  Term.   The  term  of  the  Partnership  commenced 
on  October  30,  1987,  and  shall  continue  in  full  force  and 
effect  for  a  term  of  forty  (40)  years  thereafter  unless  the 
Partnership  is  earlier  terminated  in  accordance  with  this 
Agreement. 

SECTION  1.5  Title  to  Partnership  Property.  All  property 
owned  by  the  Partnership,  whether  real  or  personal,  tangible  or 
intangible,  shall  be  deemed  to  be  owned  by  the  Partnership  as 
an  entity,  and  no  Partner,  individually,  shall  be  considered 
the  owner  of  such  property. 


ARTICLE  II 
CAPITAL 
SECTION  2.1  Capital  of  the  Partnership. 

(a)  The  capital  of  the  Partnership  shall  be  the  aggregate 
amount  of  cash  and  property  contributed  by  the  Partners.  The 
names  of  the  persons  contributing  such  cash  and  property  are 
set  forth  in  Schedule  A  hereto.  Schedule  A  shall  be  amended 
from  time  to  time  to  reflect  the  withdrawal  or  admission  of 
Partners,  any  changes  in  the  Partnership  Interest  held  by  a 
Partner  arising  from  the  transfer  of  any  part  of  a  Partnership 
Interest  to  or  by  such  Partner  and  any  changes  in  the  amounts 
contributed  or  agreed  to  be  contributed  by  any  Partner. 

(b)  A  capital  account  shall  be  established  for  each 
Partner.  There  shall  be  credited  to  each  Partner's  capital 
account  the  amount  of  his  or  its  Capital  Contributions  and  his 
or  its  share  of  Profits  of  the  Partnership.  There  shall  be 
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charged  against  each  Partner's  capital  account  the  amount  of 
all  distributions  made  by  the  Partnership  to  such  Partner  and 
his  or  its  share  of  any  Losses  of  the  Partnership.   The  capital 
account  of  any  Partner,  including  any  Substitute  Partner  who 
shall  receive  an  interest  in  the  Partnership  or  whose 
Partnership  Interest  shall  be  increased  by  the  transfer  to  him 
of  all  or  part  of  the  Partnership  Interest  of  another  Partner, 
shall  be  appropriately  adjusted  to  reflect  such  transfer. 

(c)  No  interest  shall  be  paid  on  any  capital  contributed 
to  the  Partnership. 

(d)  No  Partner  shall  have  the  right  to  withdraw  the 
capital  contributed  by  him  to  the  Partnership  or  have  any  right 
to  receive  any  funds  or  property  of  the  Partnership  except  as 
specifically  provided  in  this  Agreement. 

SECTION  2.2  Capital  Contributions.  The  Partners  have  made 
or  agreed  to  make  contributions  to  the  Partnership  at  the  times 
and  in  the  amounts  set  forth  opposite  their  names  in  Column  III 
of  Schedule  A  upon  the  execution  by  them  of  this  Agreement. 

SECTION  2.3  Loans  by  General  Partners  to  the  Partnership. 
In  the  event  that  (i)  the  Partnership's  funds  are  insufficient 
to  meet  its  costs,  expenses,  obligations,  liabilities  and 
charges,  or  to  make  any  expenditure  authorized  by  this 
Agreement;  or  (ii)  the  Partnership  is  required,  or  the  General 
Partners  deem  it  appropriate,  to  fund  costs,  expenses, 
obligations,  liabilities  or  charges  of  the  Operating 
Partnership,  and  additional  funds  are  not  available  from  third 
parties  on  terms  acceptable  to  the  Managing  General  Partners, 
the  General  Partners  may  (but  shall  not  be  required  to)  advance 
such  funds  to  the  Partnership  (the  "General  Partner  Loans"). 
All  amounts  so  advanced  by  any  Partner  shall  take  the  form  of  a 
loan  and  shall  bear  interest  at  a  rate  equal  to  the  greater  of 
(i)  interest  computed  at  a  rate  equal  to  the  Large  Prime  Rate, 
as  established  from  time  to  time  by  Bank  of  New  England,  N.A. , 
plus  two  percent  (2%)  or  (ii)  costs  incurred  in  furnishing  such 
funds  to  the  Partnership  (to  the  extent  permitted  by  law). 
Such  loans  will  be  repaid  out  of  net  cash  flow  or  other  cash  of 
the  Partnership  prior  to  any  other  distributions  to  the 
Partners  from  any  source  whatsoever. 

ARTICLE  III 
RIGHTS,  POWERS  AND  OBLIGATIONS  OF  PARTNERS 

SECTION  3.1.  Action  by  General  Partners. 

(a)  Subject  to  the  terms  and  provisions  of  this  Agreement, 
the  General  Partners  shall  have  the  exclusive  management  and 
control  of  the  business  of  the  Partnership  and  shall  have  all 
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powers  necessary,  convenient  or  appropriate  to  carry  out  the 
purpose  and  business  of  the  Partnership  referred  to  in  Section 
1.3  and,  subject  only  to  the  limitations  specifically  set  forth 
in  this  Agreement,  shall  possess  and  enjoy  all  the  rights  and 
powers  of  a  partnership  without  limited  partners  to  the  extent 
permitted  by  Massachusetts  law,   Without  limiting  the 
generality  of  the  foregoing,  the  General  Partners  are  hereby 
authorized  and  empowered  on  behalf  of  the  Partnership  when 
acting  for  its  own  account  to: 

(1)  enter  into,  perform,  modify,  supplement  or 
terminate  any  contract  necessary  to,  in 
connection  with  or  incidental  to,  the 
accomplishment  of  the  purposes  of  the  Partnership 
specifically  including,  but  not  limited  to, 
notes,  mortgages,  construction  contracts,  all 
documents  evidencing,  securing  or  incidental  to 
any  mortgage  loan  or  governmental  subsidy  program 
and  all  agreements  with  mortgagees,  which  may  be 
necessary  or  desirable  to  accomplish  the  purposes 
set  forth  in  Section  1.3; 

(2)  acquire  and  dispose  of  the  Phase  One  Parcel  and 
any  additional  property,  real  or  personal,  or  any 
portion  thereof,  in  fee  or  under  lease,  or  any 
rights  or  interest  therein  or  appurtenant 
thereto,  necessary  or  convenient  for  the 
construction  and  operation  of  the  Phase  One 
Project  or  any  portion  thereof,  and  to  acquire 
and  grant  easements  for  the  purpose  of  acquiring 
services  and  utilities  for  the  Phase  One  Project 
or  any  portion  thereof; 

(3)  subject  to  any  applicable  regulations,  to  borrow 
money  and  to  issue  evidences  of  indebtedness  and 
to  secure  the  same  by  mortgage,  pledge  or  other 
lien  on  the  Phase  One  Parcel  and  all  improvements 
constructed  thereon,  or  any  other  assets  of  the 
Partnership,  in  furtherance  of  any  and  all  of  the 
purposes  of  the  Partnership; 

(4)  prepay  in  whole  or  in  part,  refinance,  recast, 
increase,  modify  or  extend  any  mortgage  affecting 
the  Phase  One  Parcel  and  in  connection  therewith 
to  execute  any  extensions,  renewals,  or 
modifications  of  any  mortgage  affecting  the  Phase 
One  Parcel; 

(5)  employ  a  management  company  and/or  leasing 
company  to  maintain,  manage  and/or  lease  the 
portion  of  the  Phase  One  Project  or  any  portion 
thereof  or  engage  a  registered  broker  dealer  in 

'  connection  with  the  syndication  of  all  or  any 
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portion  of  the  Phase  One  Project  (including  a 
management  company,  leasing  company  and/or  broker 
dealer,  any  or  all  of  which  may  be  owned  by  any 
of  the  Affiliates  of  any  of  the  General  Partner), 
and  to  pay  reasonable  compensation  for  such 
services;  and 

(6)   carry  on  any  other  activities  necessary  to,  or  in 
connection  with,  or  incidental  to,  the 
accomplishment  of  the  purposes  of  the 
Partnership,  so  long  as  such  activities  may  be 
lawfully  carried  on  or  performed  by  a  partnership 
under  Massachusetts  law. 

(b)  The  General  Partners  shall  have  the  right  at  any  time 
and  from  time  to  time  without  requirement  of  any  approval  of 
the  the  Limited  Partners  to  amend  this  Agreement  and  admit  to 
the  Partnership  as  Substitute  Limited  Partners  such  persons  as 
may,  in  consideration  of  their  agreement  to  make  capital 
contributions  to  the  Partnership,  acquire  Substitute  Limited 
Partnership  Interests,  each  of  whom  shall  in  connection  with 
such  agreement  agree  to  be  fully  bound  by  the  provisions  of 
this  Agreement. 

(c)  Each  Limited  Partner  hereby  constitutes  and  appoints 
the  Managing  General  Partners  its  true  and  lawful 
attorney-in-fact,  with  full  power  of  substitution  and  hereby 
empowers  the  Managing  General  Partners  with  a  power  of  attorney 
to  execute  any  such  amendment  to  this  Agreement  so  admitting 
Substitute  Limited  Partners  or  any  other  amendment  which  a 
majority  in  interest  of  the  Managing  General  Partners  deem 
appropriate,  in  their  sole  discretion,  including  amendments 
altering  interests  of  Partners  in  the  Partnership;  provided, 
however,  that  no  such  admission  or  amendment  may  alter  the 
Partnership  Interests  of  any  of  the  General  Partners,  the 
Special  Limited  Partners  or  the  Original  Limited  Partners,  or 
the  allocations  and  distributions  of  any  of  the  General 
Partners,  the  Special  Limited  Partners  or  the  Original  Limited 
Partners,  without  the  consent  of  such  General  Partners,  Special 
Limited  Partners  or  Original  Limited  Partners,  as  the  case  may 
be,  except  that  any  such  amendment  may  change  the  distribution 
of  Cash  Flow  available  for  distribution  and  other  distributions 
of  cash,  change  allocations  of  Profits,  Losses  and  Credits  of 
the  Partnership  and  make  such  other  similar  changes  as  a 
majority  in  interest  of  the  Managing  General  Partners  determine 
to  be  appropriate,  in  their  sole  discretion,  so  long  as  any 
such  amendment  does  not  change  the  ratio  that  the  percentage  of 
allocations  and  distributions  of  the  Partnership  theretofore 
applicable  to  the  Managing  General  Partners  bears  to  the 
percentage  of  the  allocations  and  distributions  of  the 
Partnership  theretofore  applicable  to  the  class  comprised  of 
the  General  Partners,  the  class  comprised  of  Special  Limited 
Partners  and/or  the  class  comprised  of  the  Original  Limited 
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Partners;  and  to  execute  and  file  with  the  Secretary  any 
amendment  to  the  Certificate  of  Limited  Partnership  deemed 
necessary  or  appropriate  by  the  Managing  General  Partners  in 
connection  with  such  amendment  or  admission.   it  is  understood 
and  agreed  that  this  power  of  attorney,  which  shall  be  deemed 
to  be  a  power  coupled  with  an  interest,  cannot  be  revoked. 

(d)  The  General  Partners  shall,  in  their  sole  discretion, 
make  all  elections  permitted  by  the  Internal  Revenue  Code  of 
1954,  as  amended. 

(e)  Except  as  specifically  limited  herein  or  provided  to 
the  contrary  herein,  the  General  Partners  shall  have  the  full, 
exclusive,  and  complete  right  to  direct  and  control  the 
business  of  the  Partnership.   The  General  Partners  have  the 
authority  to  execute  any  checks,  documents,  agreements,  or 
other  instruments. 

SECTION  3.2.  Partners'  Activities  and  Contracts  With 
Affiliates.  The  General  Partners  may  contract  with 
"Affiliates"  of  any  of  the  General  Partners  for  any  property  or 
services  of  any  kind,  nature  or  type  required  by  the 
Partnership.   "Affiliates"  of  the  General  Partners  shall 
include  any  person,  firm  or  entity  (i)  which  owns  or  is  owned 
by  any  of  the  General  Partners  in  whole  or  in  part;  (ii)  which 
is  the  parent,  subsidiary,  or  affiliate  of  any  of  the  General 
Partners;  (iii)  in  which  any  of  the  General  Partners  has  any 
interest  whatsoever;  or  (iv)  from  which  any  of  the  General 
Partners  shall  receive  any  remuneration,  directly  or  indirectly, 

SECTION  3.3.  Indemnification  of  General  Partners.  Each  of 
the  General  Partners  (including  those  General  Partners 
designated  as  Managing  General  Partners)  is  each  hereby 
indemnified  by  the  Partnership  for  any  act  performed  by  him 
within  the  scope  of  the  authority  conferred  on  him  by  this 
Agreement,  except  for  acts  of  willful  misconduct,  gross 
negligence,  or  misrepresentation. 

SECTION  3.4.  Liability  of  General  Partners.  The  General 
Partners  (including  those  General  Partners  designated  as 
Managing  General  Partners)  shall  not  be  liable,  responsible  or 
accountable  in  damages  or  otherwise  to  the  Partners  for,  and 
the  Partnership  shall  indemnify  and  save  harmless  such  General 
Partners  from,  any  loss  or  damage  incurred  by  reason  of  any  act 
or  omission  performed  or  omitted  in  good  faith  on  behalf  of  the 
Partnership  and  in  a  manner  reasonably  believed  to  be  within 
the  scope  of  the  authority  granted  by  this  Agreement  and  in  the 
best  interests  of  the  Partnership,  provided  that  (a)  such 
General  Partner  was  not  guilty  of  gross  negligence  or  willful 
misconduct  with  respect  to  such  act  or  omission,  and  (b)  the 
satisfaction  of  any  indemnification  and  any  saving  harmless 
shall  be  from  and  limited  to  Partnership  assets,  and  the 
Partners  shall  not  have  any  personal  liability  on  account 
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thereof.   Any  act  or  omission  performed  or  omitted  by  any  of 
the  General  Partners  on  advice  of  legal  counsel  or  an 
independent  consultant  shall  be  conclusively  deemed  to  have 
been  performed  or  omitted  in  good  faith. 

SECTION  3.5.   Management  of  Partnership  Business  and  Powers 
of  the  Managing  General  Partners.  .  The  powers  and  duties  of  the 
General  Partners  hereunder  shall  be  exercised  in  the  first 
instance  by  a  majority  in  interest  of  the  Managing  General 
Partners,  if  such  a  designation  is  in  effect,  who,  subject  to 
the  terms  and  provisions  of  this  Agreement,  shall  manage  the 
business  affairs  of  the  Partnership.  Any  Managing  General 
Partner  may  delegate  his  authority  as  a  Managing  General 
Partner  to  any  other  Managing  General  Partner  or  to  any 
Affiliate  of  a  Managing  General  Partner. 

The  Managing  General  Partners  shall  endeavor  insofar  as 
reasonably  possible  to  consult  with  all  the  General  Partners 
prior  to  taking  actions  which  materially  affect  the 
Partnership.   In  the  event  all  General  Partners  do  not  agree  on 
a  particular  course  of  action  or  in  the  event  that  a  majority 
in  interest  of  the  Managing  General  Partners,  after  endeavoring 
to  consult  with  all  General  Partners,  are  unable  to  arrive  at  a 
decision  as  to  a  particular  course  of  action,  the  powers  and 
duties  of  the  General  Partners  shall  be  exercised  by  the 
Managing  Partners  on  behalf  of  those  General  Partners  with  a 
majority  in  interest  of  the  Partnership  Interests  held  by  the 
General  Partners. 

The  delegation  by  the  General  Partners  of  their  authority 
to  the  Managing  General  Partners,  or  by  the  Managing  General 
Partners  to  any  other  Person,  shall  not  relieve  the  General 
Partners  of  primary  responsibility  for  the  conduct  of  the 
business  of  the  Partnership  or  for  any  liability  or  obligation 
under  this  Agreement.   If  for  any  reason  no  designation  of 
Managing  General  Partners  is  in  effect,  or  in  the  event  that 
two  or  more  of  the  current  Managing  General  Partners  are 
disabled  or  shall  cease  to  be  General  Partners,  the  powers  and 
duties  of  the  General  Partners  shall  be  exercised  by  those 
General  Partners  who  are  acting  with  the  authority  of  a 
majority  in  interest  of  the  Partnership  Interests  held  by  the 
remaining  General  Partners. 

The  General  Partners  hereby  designate  Robert  M.  Kargman, 
Arthur  D.  Ullian  and  Lawrence  R.  Smith  as  the  Managing  General 
Partners. 

Every  deed,  mortgage,  note,  letter  of  credit,  assignment, 
pledge,  transfer,  extension,  release  or  discharge  and  other 
writing,  instrument,  contract  or  agreement  or  document  executed 
on  behalf  of  the  Partnership  by  not  less  than  two  of  the 
designated  Managing  General  Partners  at  the  time,  if  by  the 
records  on  file  with  the  Secretary  they  appear  to  be  General 
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Partners  hereunder,  or  if  otherwise  executed  by  the  General 
Partners  acting  with  the  authority  of  a  majority  in  interest  of 
the  Partnership  Interests  held  by  the  remaining  General 
Partners,  shall  be  conclusive  evidence  in  favor  of  every  person 
relying  thereon  or  claiming  thereunder  that  at  the  time  of  the 
execution  and  delivery  thereof  (i)  the  Partnership  was  in 
existence;  (ii)  this  Agreement  had  not  been  amended  in  any 
manner  so  as  to  restrict  the  delegation  of  authority  among 
General  Partners  (except  as  shown  in  certificates  or  other 
instruments  duly  filed  with  the  Secretary);  (iii)  the  execution 
and  delivery  of  such  instrument  was  duly  authorized  by  the 
General  Partners;  (iv)  that  all  conditions  precedent  to  action 
by  the  General  Partners  had  been  fulfilled;  and  (v)  that  such 
instrument  is  valid,  binding,  effective  and  enforceable. 

SECTION  3.6.   Services  of  the  General  Partners.   During  the 
existence  of  the  Part aer ship,  the  General  Partners  shall  devote 
such  time  and  effort  to  the  Partnership  business  as  it  may 
determine  to  be  necessary  to  promote  adequately  the  interests 
of  the  Partnership  and  the  mutual  interests  of  the  Partners; 
provided,  however,  that  it  is  specifically  understood  and 
agreed  that  the  General  Partners  shall  not  be  required  to 
devote  full  time  to  Partnership  business.  The  General  Partners 
shall  receive  no  compensation  for  services  hereunder,  provided, 
however,  that  Robert  M.  Kargman,  Arthur  D.  Ullian  and/or  their 
respective  Affiliates  shall  be  reimbursed  for  overhead  and 
out-of-pocket  expenses  incurred  in  connection  with  the  business 
of  the  Partnership  upon  presentation  of  receipts  or  other 
satisfactory  evidence  in  support  thereof. 

SECTION  3.7.  The  Limited  Partners.  The  Limited  Partners 
shall  have  no  right  to  participate  in  the  management  of  or 
otherwise  take  part  in  the  control  of  the  Partnership  business 
or  affairs.  The  Limited  Partners  shall  have  no  authority  or 
power  to  bind  the  Partnership. 

SECTION  3.8.  Other  Interests  of  Partners.  Any  of  the 
Partners  may  engage  in  or  possess  an  interest  in  other  business 
ventures  of  every  nature  and  description  (except  those  in 
connection  with  the  Partnership  unless  otherwise  permitted  by 
this  Agreement),  independently  or  with  others,  including,  but 
not  limited  to  the  real  estate  business  in  all  of  its  phases. 
Neither  the  Partnership  nor  the  other  Partners  shall  have  any 
rights  in  and  to  such  independent  ventures  or  the  income  or 
profits  derived  therefrom. 
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ARTICLE  IV 
PROFITS  AND  LOSSES,  DISTRIBUTIONS 
SECTION  4.1.   Profits  and  Losses. 

(a)  Except  as  set  forth  below  in  this  Section  4.1,  the 
Profits,  Losses  and  tax  credits  of  the  Partnership  for  each 
fiscal  year,  shall  be  determined  as  of  the  end  of  such  fiscal 
year  and  allocated  to  the  Partners  in  accordance  with  the 
Percentages  set  forth  in  Column  II  of  Schedule  A. 

(b)  Profits  and  tax  credit  recapture  arising  during  any 
fiscal  year,  or  portion  thereof,  of  the  Partnership  from  the 
sale,  exchange  or  other  disposition  of  all  or  a  substantial 
part  of  the  assets  of  the  Partnership  (a  "Capital  Transaction") 
shall  (after  adjusting  capital  accounts  and  subject  to  the 
provisions  hereinafter  set  forth  in  this  Section)  be  allocated 
among  the  Partners  as  follows: 

First,  an  amount  of  such  Profits  equal  to  the  aggregate 
negative  balances  (calculated  as  though  cash  from  such  capital 
transaction  had  not  yet  been  distributed),  if  any,  in  the 
Capital  Accounts  of  the  Partners  shall  be  allocated  to  the 
Partners  in  proportion  to  their  respective  negative  Capital 
Account  balances  until  all  such  Capital  Accounts  shall  have  a 
zero  balance;  provided,  however,  that  no  such  Profits  shall  be 
allocated  to  any  partner  pursuant  to  this  clause  First,  -onc« 
his  Capital  Account  has  been  brought  to  zero;  and 

Second,  in  accordance  with  the  percentages  set  forth  in 
Column  II  of  Schedule  A. 

(c)  To  the  extent  that  Losses  from  a  Capital  Transaction 
occur  in  any  fiscal  year,  or  portion  thereof,  of  the 
Partnership,  they  shall  be  allocated  as  follows: 

First,  to  the  Partners'  Capital  Accounts  in  an  amount  equal 
to  the  aggregate  positive  balance,  if  any,  of  their  Capital 
Accounts,  in  proportion  to  their  respective  positive  Capital 
Account  balances,  until  all  such  Capital  Accounts  shall  have  a 
zero  balance; 

Second,  to  the  Partners  the  amount  necessary  to  increase 
Capital  Accounts  to  equal  the  amounts  distributable  to  them  in 
their  capacities  as  Partners  pursuant  to  and  in  the  priority  of 
Sections  4.3,  Clauses  Second  through  Fifth;  and 

Third,  in  accordance  with  the  Percentages  set  forth  in 
Column  II  of  Schedule  A. 
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SECTION  4.2.   Cash  Flow  of  the  Partnership.    The  term 
"Cash  Flow  available  for  distribution"  shall  mean  the  annual 
net  cash  flow  of  the  Partnership  available  for  distribution  to 
the  Partners  as  determined  for  each  fiscal  year  by  the  General 
Partners,  after  taking  into  account  Partnership  liabilities, 
including  without  limitation  repayment  of  any  General  Partner 
Loans  and  reimbursement  to  the  General  Partners  of  costs 
associated  with  providing  such  Loans  to  the  Partnership,  and 
reserves  for  contingencies,  working  capital  and  capital 
expenditures  as  appropriate,  and  the  Cash  Flow  available  for 
distribution  shall  be  distributed  to  the  Partners  in  accordance 
with  the  Percentages  set  forth  in  Column  I  of  Schedule  A. 

SECTION  4.3.  Net  Cash  Proceeds  from  Sale.  All  cash 
available  from  the  net  cash  proceeds  resulting  from  the  sale, 
exchange,  refinancing,  condemnation  (or  similar  eminent  domain 
taking),  casualty  or  other  disposition  of  all  or  a  substantial 
part  of  the  Partnership's  property,  or  from  the  liquidation  of 
the  property  of  the  Partnership  following  a  dissolution  of  the 
Partnership,  and  all  cash  other  than  cash  distributed  pursuant 
to  Sections  4.2  or  4.4  which  is  determined  by  the  General 
Partners  to  be  available  for  distribution,  shall  be  distributed 
and/or  applied  in  the  following  order  of  priority: 

First,  to  the  payment  of  all  debts  and  liabilities  of 
the  Partnership  then  due  (or  required  to  be  paid  by  reason 
of  the  event  referred  to  herein)  other  than  those  debts  and 
obligations  specifically  referred  to  below; 

Second,  to"  the  repayment  of  any  General  Partner  Loans, 
including  reimbursement  to  the  General  Partner  of  an  amount 
equal  to  the  greater  of  (i)  interest  computed  at  a  rate 
equal  to  the  Large  Prime  Rate,  as  established  from  time  to 
time  by  Bank  of  New  England,  N.A.,  plus  two  percent  (2%)  or 
(ii)  costs  incurred  in  furnishing  such  funds  to  the 
Partnership  (to  the  extent  permitted  by  law); 

Third,  to  the  creation  of  any  reserve  which  the 
General  Partners  may  deem  reasonably  necessary  to  provide 
for  contingent  or  unforeseen  liabilities  or  obligations  of 
the  Partnership;  provided,  however,  that  at  the  expiration 
of  such  period  of  time  as  the  General  Partners  shall  deem 
advisable,  the  balance  of  such  reserves  remaining  after  the 
payment  of  such  contingencies  shall  be  distributed  in  the 
manner  hereinafter  set  forth  in  this  Section  4.3; 

Fourth,  to  each  Partner  the  amount  of  his  Capital 
Contribution;  and 

Fifth,  to  the  Partners  in  accordance  with  their 
respective  Percentages  as  set  forth  in  Column  I  of 
Schedule  A. 
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SECTION  4.4.   Allocation  of  Fee  Payments.   All  fees  and 
other  compensation  designated  by  contract  or  other  arrangement 
to  be  paid  to  the  Partnership,  or  to  the  General  Partners  or 
any  Affiliate  of  the  General  Partners,  in  connection  with  the 
development,  construction,  rehabilitation  and  operation  of  the 
Phase  One  Parcel  Project  shall  be  allocated  and  paid  in  each 
case  in  accordance  with  the  Percentages  set  forth  in  Column  I 
of  Schedule  A;  provided,  however,  that: 

(a)  in  the  event  that  any  Development  Fees  payable  to  the 
Partnership  or  its  Affiliate  are  funded  from  "Credit  Adjuster 
Advances"  (as  such  term  is  defined  in  the  Amended  and  Restated 
Certificate  and  Agreement  of  Limited  Partnership  of  the 
Operating  Partnership)  made  by  one  or  more  of  the  General 
Partners,  the  amount  of  such  fees  so  funded  by  Credit  Adjuster 
Advances  shall  first  be  allocated  and  paid  solely  to  each  of 
the  General  Partners  that  have  funded  such  Credit  Adjuster 
Advances,  in  an  amount  equal  to  the  amount  of  any  such  Credit 
Adjuster  Advances  funded  by  him,  and  any  remaining  portion  of 
such  Development  Fees  funded  from  Net  Syndication  Proceeds 
shall  be  allocated  and  paid  in  accordance  with  the  percentages 
set  forth  in  Column  I  of  Schedule  A  hereto;  and 

(b)  any  reimbursement  for  developer's  overhead  and 
organizational  costs  from  funds  provided  in  or  permitted  by  any 
MHFA  loan  to  the  Partnership  or  any  Affiliate  of  the 
Partnership,  any  property  management  or  maintenance  fees  or 
other  maintenance,  management  or  sales  (or  re-sales)  fees 
payable  to  Douglass  Plaza  Management  Company,  New  Street 
Management  Company,  Camden  Street  Management  Company  (the 
foregoing  being  joint  ventures  of  Coastal  Property  Management 
Corp.  and  Barclay  Management  Co.,  affiliates  of  certain  of  the 
general  partners)  or  any  other  affiliate  of  Messrs.  Kargman  and 
Ullian,  any  syndication  or  similar  fees  payable  to  Boston 
Investment  Securities  Corporation,  Boston  Investment  and 
Financial  Services  Corp.,  or  any  other  affiliate  of  Messrs. 
Kargman  and  Ullian,  and  rent -up,  subsequent  rental,  and 
marketing  or  condominium  construction  supervision  or  similar 
fees  approved  by  MHFA  shall  be  allocated  and  paid  one  hundred 
percent  (100%)  to  Messrs.  Kargman  and  Ullian  and/or  their 
respective  Affiliates,  as  designated  under  such  contract  or 
arrangement. 

SECTION  4.5.  Allocation  of  Distributions  Among  Partners. 
All  distributions  to  the  Partners  shall  be  charged  to  their 
respective  capital  accounts.  All  distributions  to  the  Partners 
pursuant  to  the  provisions  of  Sections  4.2  and  4.3  shall  be 
treated  as  having  been  made  and  charged  to  their  respective 
capital  accounts  prior  to  the  allocation  of  Profits. 
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ARTICLE  V 

TRANSFERS  OF  PARTNERSHIP  INTERESTS; 
RETIREMENT  OF  PARTNERS 

SECTION  5.1.   Limitations  on  Assignability. 

(a)  No  Partner  shall  have  the  right  to  transfer  his 
Partnership  interest  in  any  particular  Partnership  property, 
except  as  otherwise  provided  in  this  Article  V. 

(b)  Except  for  the  rights  of  assignment  and  encumbrance 
described  in  this  Article,  and  except  as  otherwise  provided  in 
this  Agreement,  no  Partner  shall  have  the  right  to  sell, 
assign,  mortgage  or  otherwise  encumber  all  or  any  part  of  his 
interest  in  the  Partnership  or  in  its  assets  or  property 
(except  to  an  Affiliated  Corporate  General  Partner),  and  no 
Partner  shall  enter  into  an  agreement  as  a  result  of  which  any 
other  person,  firm  or  corporation  (other  than  an  Affiliated 
Corporate  General  Partner)  shall  become  interested  with  him  in 
the  Partnership  (except  that  the  foregoing  shall  not  limit  any 
transfer  or  assignment  of  a  Limited  Partner's  interest  in  the 
Partnership  by  reason  of  death  or  disability) .  The  foregoing 
shall  include,  without  limitation  and  whether  voluntary  or  by 
operation  of  law,  the  sale,  transfer,  assignment,  encumbrance 
or  other  conveyance  of  the  Partnership  Interest  or  sale, 
transfer,  assignment,  encumbrance  or  other  conveyance  of  any 
interest  in  the  Partners. 

(c)  The  Partnership  shall  be  entitled  to  treat  the  record 
owner  of  any  Partnership  Interest  as  the  absolute  owner  thereof 
in  all  respects,  and  shall  incur  no  liability  for  the 
allocation  of  net  profits  or  net  losses,  or  the  distribution  of 
cash  or  other  property,  made  in  good  faith  to  such  owner  until 
such  time  as  a  written  assignment  of  such  interest  has  been 
received  and  accepted  by  the  General  Partners  and  recorded  on 
the  books  of  the  Partnership. 

SECTION  5.2.  Sale,  Transfer  or  Assignment  of  a  Partner's 
Interest. 

(a)  Except  as  permitted  in  this  Agreement,  no  Partner 
shall  have  the  right  to  sell,  transfer  or  assign  any  part  or 
all  of  its  Partnership  Interest  (including,  without  limitation, 
any  interest  in  a  Partner)  without  the  selling  Partner  first 
offering  to  the  remaining  Partners,  or  if  the  remaining 
Partners  so  elect,  to  the  Partnership,  the  opportunity  to  buy 
all  or  any  part  of  its  interest  in  the  Partnership  on  the  terms 
set  forth  below  in  Section  5.4  of  this  Agreement;  and  if  such 
offer  is  accepted  by  the  remaining  Partners  or  the  Partnership, 
as  the  case  may  be,  the  Interest  shall  be  sold  and  assigned  by 
the  selling  Partner  to  the  remaining  Partners  in  such 
proportion  as  the  remaining  Partners  shall  agree,  or  otherwise 
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in  proportion  to  their  relative  Partnership  Interests,  or  to 
the  Partnership,  as  the  case  may  be,  in  accordance  with  the 
terms  of  such  offer.   If,  however,  such  offer  is  not  accepted 
by  the  remaining  Partners  or  the  Partnership  within  ninety  (90) 
days  from  receipt,  it  shall  be  deemed  rejected.   In  such  event, 
the  selling  Partner  may,  subject  to  the  conditions  set  forth  in 
Section  5.2(b)  below,  sell  its  Interest  to  any  other  person; 
provided  that,  if  the  selling  Partner  proposes  to  sell  its 
Interest  for  less  than  its  Appraisal  Value  (as  determined  in 
accordance  with  Section  5.3),  it  shall  first  offer  to  sell  its 
Interest  to  the  remaining  Partners  for  such  price  in  the  manner 
set  forth  above. 

(b)  Subject  to  the  provisions  of  Section  5.2(a),  any 
Special  Limited  Partner  or  Original  Limited  Partner  may  assign 
all  or  any  part  of  its/his  respective  Partnership  Interest  if: 

(i)    the  assignor  shall,  at  the  request  of  the 
General  Partner,  deliver  to  the  Managing  General  Partners  an 
opinion  of  counsel,  in  form  and  substance  satisfactory  to  the 
Managing  General  Partners,  that  such  assignment  and  any 
offerings  made  in  connection  therewith  are  in  compliance  with 
applicable  federal  and  state  securities  laws; 

(ii)   the  assignee  shall  execute  a  statement  that  he 
is  acquiring  such  Partnership  Interest  or  part  thereof  for  his 
own  account  for  investment  and  not  with  a  view  to  the 
distribution  or  resale  thereof;  and 

(iii)  the  Managing  General  Partners  shall  consent  to 
such  assignment  (which  consent  may  not  be  unreasonably 
withheld),  except  that  consent  shall  be  withheld  if,  in  the 
opinion  of  counsel  designated  by  the  Managing  General  Partners, 
such  assignment  would  result  in  the  termination  of  the 
Partnership  under  the  Internal  Revenue  Code  of  1954,  as  amended, 

If  the  foregoing  conditions  are  not  complied  with,  the 
Partnership  need  not  recognize  such  assignment  for  any  purpose 
whatsoever;  provided,  however,  that,  notwithstanding  the 
foregoing  provisions,  any  Partner  may  assign  the  financial 
benefits  of  his  partnership  interest  so  long  as  such  assignment 
does  not  grant  the  assignee  thereunder  the  right  to  become  a 
Partner  without  the  approval  of  the  Managing  General  Partners 
as  set  forth  herein. 

SECTION  5.3.   Fair  Market  Value  of  a  Partner's  Partnership 
Interest.  The  fair  market  value  of  a  Partner's  Partnership 
Interest  being  sold  shall  be  mutually  determined  by  the 
Partners.   If  the  Partners  cannot  agree  upon  the  fair  market 
value  of  a  Partner's  Partnership  Interest,  such  value  shall  be 
determined  by  an  independent  appraisal  of  the  fair  market  value 
of  the  Partnership  Interest  as  of  the  date  the  Partnership 
Interest  was  offered  for  sale  (the  "Appraised  Value"). 
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Such  independent  appraisal  shall  be  made  by  one  (1) 
appraiser  who  shall  be  mutually  appointed  by  the  Partners,   if 
the  Partners  fail  to  agree  upon  the  appointment  of  an  appraiser 
within  thirty  (30)  days  of  the  date  the  Partnership  Interest 
was  offered  for  sale,  an  appraiser  shall  be  appointed  by  the 
Boston  Office  of  the  American  Arbitration  Association.   The 
finding  of  the  appraiser  shall  be  a  final  and  conclusive 
determination  of  the  fair  market  value  of  the  Partnership.  The 
appraiser  may  act  with  or  without  a  hearing.  The  cost  of  any 
appraisal  made  pursuant  to  this  Section  5.3  shall  be  borne  by 
the  Partner  wishing  to  transfer  his  Partnership  Interest.  A 
statement  showing  such  Appraised  Value  shall  be  delivered  by 
the  appraiser  to  each  Partner. 

The  fair  market  value  of  any  Partnership  Interest  shall  be 
the  proportionate  part  of  the  fair  market  value  of  all 
Partnership  assets  and  liabilities  attributable  to  such 
Partnership  Interest,  less  any  unpaid  capital  contributions  and 
any  contingencies  and  accrued  interest  thereon. 

SECTION  5.4.  Instruments  Evidencing  Transfer  of  a 
Partner's  Interest.  Simultaneously  with  the  delivery  by  the 
remaining  Partner  to  the  selling  Partner  of  the  initial  payment 
described  above,  the  selling  Partner  shall  deliver  to  the 
remaining  Partner  appropriate  duly  executed  instruments  of 
transfer  and  assignment,  assigning  and  transferring  good  and 
marketable  title  to  the  entire  Partnership  Interest  thus 
purchased  from  such  Partner  free  from  any  liens  or  encumbrances 
or  rights  of  others  therein.   The  Partner's  entire  Partnership 
Interest  thereby  transferred  shall  comprise  all  of  its  right, 
title  and  interest  in  and  to  the  Partnership,  including  but  not 
limited  to  the  capital  account  of  the  selling  Partner  as  of  the 
date  of  the  sale  and  all  of  his  Partnership  Interest.  Upon  the 
consummation  of  any  such  sale  to  another  Partner,  any 
obligation  to  pay  the  unpaid  balance  of  any  Capital 
Contribution,  and  accrued  interest  thereon,  attributable  to  the 
Partnership  Interest  being  sold  shall  be  deemed  to  be  fully 
satisfied. 

SECTION  5.5.  Substitute  Partners.  An  assignee  of  a 
selling  Partner's  Interest  who  is  not  already  a  Partner,  may 
become  a  substitute  Partner  of  the  same  class  as  the  selling 
Partner  if: 

(i)    the  selling  Partner  grants  such  right  in  the 
instrument  of  assignment; 

(ii)   all  of  the  General  Partners  and  the  Original 
Limited  Partners  consent  in  writing  to  such  substitute  Partner, 

(iii)  the  assignee  executes  an  instrument  reasonably 
satisfactory  to  the  Managing  General  Partners  accepting  and 
adopting  the  terms  and  provisions  of  this  Agreement,  and 
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(iv)    such  Person  agrees,  at  the  option  of  the 
Partnership,  to  pay  any  filing  fees,  reasonable  counsel  fees, 
and  other  reasonable  expenses  in  connection  with  his  becoming  a 
Substitute  Partner  hereunder. 

An  Assignee  of  a  Partnership  Interest,  who  does  not  become 
a  Substitute  Partner  in  accordance  with  this  Section  5.5  and 
who  desires  to  make  a  further  Assignment  of  his  Interest  shall 
be  subject  to  all  provisions  of  this  Section  5  to  the  same 
extent  and  in  the  same  manner  as  any  Partner  of  his  class 
desiring  to  make  an  assignment  of  his  Partnership  interest. 
Failure  or  refusal  of  the  General  Partners  to  admit  an  assignee 
as  a  substitute  Partner  shall  in  no  way  affect  the  right  of 
such  assignee  to  receive  the  share  of  the  capital,  Profits, 
Losses,  allocations,  distributions  of  Cash  Flow  and  net  cash 
proceeds  to  which  his  predecessor  in  interest  was  entitled. 
The  Partnership  Interest  held  by  an  assignee  of  a  Limited 
Partner  who  is  not  admitted  as  a  Substitute  Limited  Partner 
shall  not  be  counted  for  the  purpose  of  determining  whether  the 
requisite  consent  of  the  Limited  Partners,  or  any  class  of 
Limited  Partners,  has  been  given  to  any  proposed  action  for 
which  consent  of  Limited  Partners,  or  any  such  class  of  Limited 
Partners,  is  required.   Until  the  consent  to  the  admission  of  a 
Substitute  General  Partner  has  been  obtained  from  all  Partners, 
any  person  who  acquires,  in  any  manner  whatsoever,  the 
Partnership  Interest  or  any  portion  thereof  of  a  Retired 
General  Partner,  shall  be  admitted  to  the  Partnership  as 
Limited  Partner.   As  a  Limited  Partner,  such  Person  shall  have 
no  right  to  participate  in  the  management  of  the  affairs  of  the 
Partnership,  and  shall  not  be  entitled  to  a  portion  of  the 
Profits,  Losses,  Credits  or  net  cash  proceeds  payable  to  the 
class  comprised  of  Limited  Partners.   Such  Person  shall, 
however,  acquire  the  share  of  the  capital,  Profits,  Losses, 
Credits  (and  Credit  recapture,  if  any,  pursuant  to  Section 
3.1(b))  and  distributions  of  net  cash  proceeds  which  were 
formerly  allocable  or  distributable  to  the  Retired  General 
Partner  from  whom  he  received  his  Partnership  Interest. 

SECTION  5.6.   Transfer  of  Capital  Stock  of  a  Partner.   No 
holder  of  the  capital  stock  of  a  corporate  Partner  shall  have 
the  right  to  sell,  transfer,  encumber  or  assign  any  or  all  of 
such  stock  without  the  selling  stockholder  first  offering  to 
sell  all  of  such  Partner's  Partnership  Interest  to  the  other 
Partners  on  the  same  terms  as  provided  in  Section  5.2  with  the 
purchase  price  being  the  Appraisal  Value  of  the  Partnership 
Interest  of  the  Partner  controlled  by  such  selling  stockholder 
as  calculated  under  Section  5.3  above. 

SECTION  5.7.  Retirement  of  a  General  Partner. 
Notwithstanding  any  contrary  provision  of  this  Agreement 
(including,  without  limitation,  Section  6.1(a)(iv)  hereof),  the 
remaining  General  Partners  hereby  agree  to  continue  the 
business  of  the  Partnership  upon  the  Retirement  of  either  or 
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both  of  Richard  L.  Taylor  or  Lawrence  R.  Smith  as  a  General 
Partner  of  the  Partnership,  and  such  Retirement  shall  not  have 
the  effect  of  dissolving  or  terminating  the  Partnership  so  long 
as  there  remains  at  least  one  General  Partner  of  the 
Partnership.   Upon  the  Retirement  of  any  General  Partner,  such 
Retiring  General  Partner's  interest  in  the  Partnership  shall 
automatically  become  that  of  a  "Class  B  Special  Limited 
Partner"  (without  the  necessity  of  receiving  the  consent  of  any 
other  Partner  or  of  executing  or  delivering  any  other  document, 
instrument  or  certificate) .   As  a  Class  B  Special  Limited 
Partner,  such  Retiring  General  Partner  shall  cease  to  have  any 
right  to  participate  in  any  manner  in  the  management  or  control 
of  the  business  of  the  Partnership  and  shall  have  no  right  to 
vote  or  otherwise  participate  as  an  Original  Limited  Partner  or 
Special  Limited  Partner  in  consent  process  provided  for  herein; 
provided,  however,  that  such  Retiring  General  Partner's 
interest  in  the  Profits,  Losses  and  Credits  and  cash 
distributions  (including  Cash  Flow  available  for  distribution, 
earned  but  unpaid  fees  and  net  cash  proceeds  available  for 
distribution  pursuant  to  Section  4.3  hereof)  shall  remain 
unchanged.   The  estate  of  the  Retired  General  Partner  shall  be 
liable  for  all  of  the  Retired  General  Partner's  liabilities  and 
obligations  to  the  Partnership  as  a  General  Partner.   The  legal 
representative,  if  any,  of  such  Retired  General  Partner  shall 
be  the  assignee  of  such  Retired  General  Partner's  interest  in 
the  Partnership  and  may  become  a  Substitute  Special  Limited 
Partner  upon  compliance  with  the  provisions  of  Section  5.5 
hereof. 

SECTION  5.8  Substitution  of  a  Corporate  General  Partner. 
Notwithstanding  the  provisions  of  Section  5.7,  if  in  the 
opinion  of  Counsel  to  the  Partnership  the  Regulations  permit  a 
business  corporation  formed  pursuant  to  Chapter  156  or  156B  of 
the  General  Laws  of  the  Commonwealth  of  Massachusetts  to  be  a 
General  Partner  of  the  Partnership,  then  and  in  such  event,  the 
Partners  hereby  unanimously  consent  to  the  substitution  for 
either  or  both  of  Messrs.  Kargman  and  Ullian,  in  their 
respective  capacities  as  General  Partners,  of  one  or  more 
corporations  which  are  "Qualified  Substitute  Corporate  General 
Partner"  as  defined  in  this  Section  5.8.   In  the  event  that  any 
Qualified  Substitute  Corporate  General  Partner  is  admitted  as  a 
substitute  General  Partner,  then,  notwithstanding  any  other 
provision  of  this  Article  V,  the  Partnership  Interest  of  the 
Retiring  General  Partner(s)  shall  be  transferred  to  such 
Qualified  Substitute  Corporate  General  Partner(s)  upon 
its/their  written  assumption  of  the  obligations  of  such 
Retiring  General  Partner(s)  under  this  Agreement.  A  "Qualified 
Substitute  Corporate  General  Partner"  shall  mean  any 
corporation  that  is  Affiliated  with  Boston  Investment  & 
Development  Company  or  either  of  Messrs.  Kargman  and  Ullian, 
provided  that  on  the  date  of  admission  such  corporation  shall 
(i)  warrant  and  represent  that  it  has,  and  shall  also  agree  to 
maintain,  the  skill,  knowledge  and  experience  necessary  to 
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carry  out  the  duties  of  a  General  Partner  of  the  Partnership; 
(ii)  assume  and  agree  to  diligently  carry  out  all  of  the 
obligations  of  the  General  Partners  hereunder;  (iii)  have  and 
agree  to  maintain  and  satisfy  the  net  worth  and  other 
requirements  for  a  corporate  general  partner  so  that  the 
Partnership  shall  be  classified  as  a  partnership  and  not  as  an 
association  for  tax  purposes  under  the  Code,  and  rules, 
regulations  and  interpretations  thereunder;  and  (iv)  cause  the 
Partnership  to  be  furnished  with  the  opinion  of  Counsel  to  the 
Partnership  that  such  admission  will  not  cause  the  taxable  year 
of  the  Partnership  or  the  status  of  the  Partnership  to 
terminate  under  the  Code.   Upon  the  Retirement  of  either  or 
both  of  Messrs.  Kargman  and  Ullian  as  General  Partners,  if 
proposed  in  connection  with  the  admission  to  the  Partnership  of 
any  such  Qualified  Substitute  Corporate  General  Partner(s), 
such  Retiring  General  Partner  or  Partners  hereby  guarantee  to 
so  maintain  the  net  worth  of  such  Qualified  Substitute 
Corporate  General  Partner(s)  by  making  up  or  causing  to  be  made 
up  any  deficit  in  such  net  worth  below  the  then  applicable 
amount  so  required  under  the  Code  and  such  rules,  regulations 
and  interpretations  thereunder,  reduced  from  time  to  time  by 
any  amounts  previously  advanced  by  such  Qualified  Substitute 
Corporate  General  Partner (s)  as  Capital  Contributions  to  the 
Partnership. 

SECTION  5.9  Liability  of  Retiring  General  Partner.   If  the 
business  of  the  Partnership  is  continued  after  the  Retirement 
of  a  General  Partner,  the  Retiring  General  Partner  shall  remain 
liable  for  all  obligations  and  liabilities  incurred  by  him 
while  a  General  Partner  and  for  which  he  was  liable  as  a 
General  Partner.   The  Retiring  General  Partner  shall  not  incur 
any  obligation  or  liability  on  account  of  the  business  of  the 
Partnership  or  the  activities  of  the  remaining  or  Substitute 
General  Partners,  if  any,  after  his  Retirement. 

SECTION  5.10  Retirement  of  a  Special  Limited  Partner  or  an 
Original  Limited  Partner.   The  Retirement  of  either  of  the 
Special  Limited  Partners  or  any  Original  Limited  Partner  shall 
not  have  the  effect  of  dissolving  or  terminating  the 
Partnership.   In  the  event  of  the  Retirement  of  either  of  the 
Special  Limited  Partners  or  any  Original  Limited  Partner,  the 
legal  representative  of  the  Retired  Special  Limited  Partner  or 
Original  Limited  Partner,  as  the  case  may  be,  shall  be  the 
assignee  of  the  Retired  Partner's  Partnership  Interest  and  may 
become  a  Substitute  Special  Limited  Partner  or  Substitute 
Original  Limited  Partner,  respectively,  upon  compliance  with 
the  provisions  of  Section  5.5  hereof.  The  estate  of  the 
Retired  Partner  shall  be  liable  for  all  of  the  Retired 
Partner's  liabilities  and  obligations  to  the  Partnership  as  a 
Special  Limited  Partner  or  Original  Limited  Partner,  as  the 
case  may  be. 
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ARTICLE  VI 
DISSOLUTION  AND  TERMINATION 
SECTION  6.1.   Events  of  Dissolution. 

(a)  The  Partnership  shall  be  dissolved: 

(i)   on  a  date  designated  by  the  General  Partners; 

(ii)  upon  the  occurrence  of  an  event  specified  under 
the  laws  of  the  Commonwealth  of  Massachusetts  as  one 
effecting  dissolution; 

(iii)  upon  the  sale  or  taking  by  eminent  domain  in  one 
transaction  or  a  series  of  related  transactions  of  all  of 
the  Partnership's  right,  title  and  interest  in  and  to  its 
assets  or  such  a  substantial  portion  thereof  that  the 
business  of  the  Partnership  cannot  in  the  judgment  of  the 
Managing  General  Partners  be  reasonably  and  economically 
continued; 

(iv)  upon  the  Retirement  of  a  General  Partner  unless 
a  majority  in  interest  of  the  remaining  General  Partners 
agree  (or,  in  the  case  of  a  sole  remaining  General  Partner, 
such  General  Partner  elects)  to  continue  the  business  of 
the  Partnership,  or  if  there  are  no  remaining  General 
Partners,  all  remaining  limited  partners  elect  to  continue 
the  business  of  the  Partnership  within  sixty  (60)  days 
after  such  event  of  Retirement  as  to  all  General  Partners 
or  a  sole  General  Partner;  and 

(v)   in  any  event,  at  midnight  on  the  40th  annual 
anniversary  date  of  the  commencement  of  the  Partnership. 

(b)  Dissolution  of  the  Partnership  shall  be  effective  on 
the  date  on  which  the  event  occurs  giving  rise  to  the 
dissolution,  but  the  Partnership  shall  not  be  wound  up  until 
the  assets  of  the  Partnership  shall  have  been  distributed  as 
provided  herein.   Notwithstanding  the  dissolution  of  the 
Partnership,  prior  to  the  winding  up  of  the  Partnership,  as 
aforesaid,  the  business  of  the  Partnership  and  the  affairs  of 
the  Partners,  as  such,  shall  continue  to  be  governed  by  this 
Agreement . 

(c)  If,  following  the  dissolution  of  the  Partnership  and 
the  distribution  or  liquidation  of  all  or  substantially  all  of 
its  assets  in  accordance  with  Section  6.3,  any  Partner  has  a 
negative  balance  in  his  Capital  Account  after  adjusting  such 
Capital  Account  to  reflect  the  allocations  and  distributions 
required  under  Article  IV,  the  amount  of  such  negative  balance 
shall  be  deemed  to  be  an  asset  of  the  Partnership,  and  shall  be 
paid  by  such  Partner  to  the  Partnership  within  ten  (10)  days 


-  20  - 


after  the  delivery  to  such  Partner  of  a  certificate  of  the 
Accountants,  prepared  in  good  faith  and  at  the  expense  of  the 
Partnership,  setting  forth  the  calculation  of  such  Partners' 
negative  Capital  Account  balance.   Any  such  amount  shall  be 
distributed  to  those  Partners  having  positive  Capital  Account 
balances  in  proportion  to,  and  to  the  extent  necessary  to 
eliminate,  such  positive  balances  or,  to  the  extent  required  by 
law,  shall  be  distributed  to  Partnership  creditors.   In  no 
event  shall  any  Partner  have  any  personal  liability  under  this 
Section  6.1(c)  unless  and  to  the  extent  (as  of  the  date  any 
payment  would  be  required  under  this  Section  6.1(c)  but  for  the 
provisions  of  this  sentence)  the  absence  of  such  liability 
would  cause  the  allocations  of  income,  gain,  loss,  deductions 
or  credit  (or  any  item  thereof)  to  the  respective  Partners  to 
lack  substantial  economic  effect  within  the  meaning  of  Section 
704(b)  of  the  Code. 

SECTION  6.2.   General  Partner ' s  Right  to  Purchase 
Partnership  Business  and  Assets.  Upon  dissolution  of  the 
Partnership,  the  General  Partners  shall  have  the  right  to 
purchase  all,  but  not  less  than  all,  of  the  Partnership 
business  and  assets  by  paying  to  the  Limited  Partners  the  fair 
market  value  of  their  Partnership  Interests  as  mutually 
determined  by  the  Partners.   If  the  Partners  cannot  agree  upon 
such  fair  market  value  of  the  Partnership  Interest  of  the 
Limited  Partners,  then  the  fair  market  value  of  the  Partnership 
Interest  shall  be  determined  by  appraisal  in  the  manner 
described  in  Section  5.3  hereof.  The  General  Partners  shall 
advise  the  Partners  within  ninety  (90)  days  following  the 
dissolution  of  the  Partnership  of  their  election  to  purchase  or 
not  to  purchase  the  partnership  interests  of  the  Limited 
Partners. 

SECTION  6.3.   Liquidation. 

(a)  Upon  dissolution  of  the  Partnership,  and  in  the  event 
an  election  is  not  made  pursuant  to  Section  6.2,  the  General 
Partners  or  (in  the  absence  of  the  General  Partners)  a 
liquidator  appointed  by  the  Partners  shall  liquidate  the  assets 
of  the  Partnership,  apply  and  distribute  the  proceeds  thereof 
as  hereinafter  provided  in  this  Section  6.3.  As  part  of  such 
liquidation,  the  unpaid  portion  of  the  Capital  Contribution  of 
any  Partner  being  a  debt  due  the  Partnership,  shall  be 
collected  by  the  General  Partners  or  (in  the  absence  of  the 
General  Partners)  by  the  liquidator,  on  behalf  of  the 
Partnership. 

(b)  The  net  proceeds  of  liquidation  of  the  Partnership 
(after  the  applications  described  in  clauses  First,  Second  and 
Third  of  Section  4.3)  shall  be  applied  and  distributed  to  the 
Partners  in  accordance  with  the  positive  balances  in  their 
Capital  Accounts  after  taking  into  account  all  Capital  Account 
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Said  records  shall  include: 

(1)  a  current  list  of  the  full  name  and  last  known 
business  address  of  each  Partner  set  forth  in 
alphabetical  order; 

(2)  a  copy  of  the  Certificate  of  Limited  Partnership 
and  all  certificates  of  amendment  thereto 
together  with  executed  copies  of  any  powers  of 
attorney  pursuant  to  which  any  certificate  has 
been  executed; 

(3)  copies  of  the  Partnership's  federal,  state  and 
local  income  tax  returns  and  reports,  if  any, 
for  the  three  (3)  most  recent  years; 

(4)  a  copy  of  this  Agreement  and  any  amendments 
hereto;  and 

(5)  any  financial  statements  of  the  Partnership  for 
the  three  (3)  most  recent  years. 

(b)  Said  books,  records  and  accounts  shall  be  kept  at  the 
principal  office  of  the  Partnership.  All  Partners  and  their 
duly  authorized  representatives  shall  have  the  right  to  audit, 
examine  and  make  copies  of  the  same  during  business  hours. 

(c)  Said  books  shall  be  kept  on  an  accrual  basis. 

SECTION  7.2  Fiscal  Year.  The  fiscal  year  of  the 
Partnership  shall  be  the  calendar  year.  Another  year  may  be 
designated  for  financial  reporting  purposes  by  the  General 
Partner  with  the  consent  of  the  Special  Limited  Partners  and  a 
majority  in  interest  of  the  Original  Limited  Partners. 

SECTION  7.3.   Bank  Accounts .   The  funds  of  the  Partnership 
shall  be  deposited  in  the  name  of  the  Partnership.  Each 
Partner  may  at  any  time  examine  the  Partnership's  bank 
balances,  statements,  and  accounts. 

SECTION  7.4.  Tax  Returns ■  The  General  Partners  will  cause 
to  be  prepared  or  reviewed  by  an  accounting  firm  designated  by 
the  Managing  General  Partners,  at  the  Partnership's  expense, 
appropriate  federal,  state  and  local  tax  returns  which  shall  be 
submitted  to  the  Partners  not  more  than  sixty  (60)  days  after 
the  close  of  each  fiscal  year. 
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ARTICLE  VIII 


AMENDMENTS 


SECTION  8.1.   Amendment  to  Certificate.   The  Certificate  of 
Limited  Partnership  for  the  Partnership  shall  be  amended  by 
filing  a  Certificate  of  Amendment  with  the  Secretary  of  State 
whenever : 

(a)  there  is  a  change  in  the  amount  or  character  of  the 
contribution  of  any  Partner,  or  in  any  Partner's  obligation  to 
make  a  capital  contribution; 

(b)  a  new  Partner  is  admitted; 

(c)  a  Partner  withdraws; 

(d)  the  business  of  the  Partnership  is  continued  after  the 
withdrawal  of  a  General  Partner; 

(e)  the  General  Partners  become  aware  that  any  statement 
in  the  Certificate  of  Limited  Partnership  was  false  when  made 
or  that  any  arrangements  or  other  facts  have  changed,  making 
the  Certificate  inaccurate  in  any  respect;  provided  that 
amendments  reflecting  change  of  address  of  a  Limited  Partner 
need  be  filed  only  once  in  12  months;  or 

(f)  the  Managing  General  Partners,  in  their  discretion,  so 
determine. 

SECTION  8.2.  Amendment  to  Agreement.   This  Agreement  may 
be  amended  in  accordance  with  Section  3.1(b)  and  (c)  by  the 
General  Partner  and  upon  amendment  of  this  Agreement,  the 
Certificate  of  Limited  Partnership  shall  also  be  amended  if 
necessary  to  reflect  the  change,  and  each  Partner  hereby 
appoints  each  General  Partner  as  his  attorney-in-fact  to  so 
execute  and  file  with  the  Secretary  of  State  of  the 
Commonwealth  of  Massachusetts  any  such  amendment  hereto  and  to 
the  Certificate  of  Limited  Partnership. 


ARTICLE  IX 

MISCELLANEOUS 

SECTION  9.1.  Notices.  Any  and  all  notices,  elections  or 
demands  permitted  or  required  to  be  made  under  this  Agreement 
shall  be  in  writing,  signed  by  the  Partner  giving  such  notice, 
election  or  demand  and  shall  be  delivered  personally,  or  sent 
by  registered  or  certified  mail,  to  the  other  Partners,  at 
their  addresses  set  forth  in  Schedule  A  of  the  Partnership,  or 
at  such  other  address  as  may  be  supplied  by  written  notice 
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given  in  conformity  with  the  terms  of  this  Section  7.1.   The 
date  of  personal  delivery  or  the  date  of  mailing,  as  the  case 
may  be,  shall  be  the  date  of  such  notice.   Any  notice  may  be 
waived  in  writing  by  the  person  entitled  to  receive  it. 

Any  and  all  consents  of  the  Partners,  or  any  class  of 
Partners,  required  under  this  Agreement  shall  be  deemed  given 
unless  written  notice  of  nonconsent  shall  have  been  received  by 
the  Managing  General  Partners  at  the  offices  of  the  Partnership 
within  thirty  (30)  days  after  notice  of  the  action  requiring 
such  consent  has  been  mailed. 

SECTION  9.2.   Certificates.   The  General  Partners  shall  not 
be  obligated  to  deliver  copies  of  the  certificate  of  limited 
partnership  or  any  other  certificate  to  the  Limited  Partners 
unless  so  requested  in  writing. 

SECTION  9.3.   Successors  and  Assigns.   Subject  to  the 
restrictions  on  transfers  set  forth  herein,  this  Agreement,  and 
each  and  every  provisions  hereof,  shall  be  binding  upon  and 
shall  inure  the  benefit  of  the  Partners,  their  respective 
stockholders,  successors,  successor-in-title,  heirs, 
administrators  and  permitted  assigns;  and  each  and  every 
successor-in-interest  to  any  Partner,  whether  such  successor 
acquires  such  interest  by  way  of  gift,  purchase,  foreclosure, 
or  by  any  other  method,  shall  hold  such  interest  subject  to  all 
of  the  terms  and  provisions  of  this  Agreement. 

SECTION  9.4.   Power  of  Attorney.   The  undersigned  Limited 
Partners  and  any  additional  or  substituted  Partner (s)  admitted 
hereafter,  by  the  execution  of  this  Agreement  or  any 
counterpart  hereof,  do  hereby  irrevocably  constitute  and 
appoint  the  General  Partners  their  true  and  lawful  agent  and 
attorney-in-fact,  with  full  power  and  authority  in  their  name, 
place  and  stead,  to  make,  execute,  acknowledge,  swear  to, 
deliver,  file  and  record  such  documents  as  may  be  necessary  or 
appropriate  to  carry  out  the  provisions  of  this  Agreement  and 
any  amendments  to  this  Agreement.   The  foregoing  power  of 
attorney,  being  coupled  with  an  interest,  is  hereby  declared  to 
be  irrevocable,  and  shall  survive  the  death,  dissolution  or 
incapacity  of  any  Partner. 

SECTION  9.5.   Partition.   The  Partners  hereby  agree  that 
(i)  no  Partner,  nor  any  successor-in-interest  to  any  Partner, 
shall  have  the  right  while  this  Agreement  remains  in  effect  to 
have  the  property  of  the  Partnership  partitioned,  (ii)  that  no 
Partner  shall  file  a  complaint  or  institute  any  proceeding  at 
law  or  in  equity  to  have  the  property  of  the  Partnership 
partitioned,  and  (iii)  each  Partner,  on  behalf  of  himself,  his 
successors,  representatives,  heirs,  and  assigns,  hereby  waives 
any  such  right.   It  is  the  intention  of  the  Partners  that 
during  the  term  of  this  Agreement,  the  rights  of  the  Partners 
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and  their  successors-in-interest ,  as  among  themselves,  shall  be 
governed  by  the  terms  of  this  Agreement,  and  that  the  right  of 
any  Partner  or  successor-in-interest  to  assign,  transfer,  sell 
or  otherwise  dispose  of  his  interest  in  the  Partnership  or  in 
any  interest  in  such  Partner  shall  be  subject  to  the 
limitations  and  restrictions  of  this  Agreement. 

SECTION  9.6.  No  Waiver.   The  failure  of  any  Partner  to 
insist  upon  strict  performance  of  a  covenant  hereunder  or  of 
any  obligations  hereunder,  irrespective  of  the  length  of  time 
for  which  such  failure  continues,  shall  not  be  a  waiver  of  such 
Partner's  right  to  demand  strict  compliance  in  the  future.  No 
consent  or  waiver,  express  or  implied,  to  or  of  an;,  breach  or 
default  in  the  performance  of  any  obligation  hereunder,  shall 
constitute  a  consent  or  waiver  to  or  of  any  other  breach  or 
default  in  the  performance  of  the  same  or  any  other  obligation 
hereunder . 

SECTION  9.7.   Captions.   Titles  or  captions  of  Articles  or 
Sections  contained  in  this  Agreement  are  inserted  only  as  a 
matter  of  convenience  and  for  reference,  and  in  no  way  define, 
limit,  extend  or  describe  the  scope  of  this  Agreement  or  the 
intent  of  any  provision  hereof. 

SECTION  9.8.  Construction  of  Agreement.   If  any  portion  of 
this  Agreement  shall  be  held  invalid  or  inoperative,  then  so 
far  as  is  reasonable  and  possible,  the  remainder  of  this 
Agreement  shall  be  considered  valid  and  operative  and  effect 
shall  be  given  (to  the  extent  that  it  may  lawfully  be  given)  to 
the  intent  manifested  by  the  portion  held  invalid  or 
inoperative.  To  the  extent  that  any  provision  of  any  agreement 
among  any  of  the  parties  hereto,  entered  into  prior  to  the  date 
hereof,  conflicts  with  any  provision  of  this  Agreement,  the 
provision  contained  in  this  Agreement  shall  prevail. 

SECTION  9.9.  Counterparts.  This  Agreement  may  be  signed 
in  several  counterparts,  each  of  which  shall  be  deemed  an 
original  and  all  of  which  shall  together  constitute  but  one  and 
the  same  Agreement. 

SECTION  9.10.  Applicable  Law.   This  Agreement  and  the 
rights  and  obligations  of  the  parties  hereunder  shall  be 
governed  by  and  interpreted,  construed  and  enforced  in 
accordance  with  the  laws  of  the  Commonwealth  of  Massachusetts. 

SECTION  9.11.  Further  and  Additional  Documents.  Each  of 
the  parties  hereto  agrees  to  execute,  acknowledge  and  verify, 
if  required  to  do  so,  any  and  all  further  or  additional 
documents  as  may  be  necessary  to  fully  effectuate  the  terms  of 
this  Agreement. 
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SECTION  9.12.   Creditors.   None  of  the  provisions  of  this 
Agreement  shall  be  for  the  benefit  of  or  enforceable  by  any  of 
the  creditors  of  the  Partnership. 

SECTION  9.13.   Definitions.   The  defined  terms  used  in  this 
Agreement  shall  have  the  meanings  specified  below: 

"Affiliate"  shall  have  the  meaning  given  in  Section  3.2. 

"Affiliated  Corporate  General  Partner"  means  any 
corporation  in  which  Messrs.  Kargman  and/or  Ullian  own  at  least 
a  majority  in  interest. 

"Agreement"  means  this  Certificate  and  Agreement  of  Limited 
Partnership,  as  the  same  may  be  amended  from  time  to  time. 

"Cash  Flow  available  for  distribution"  shall  have  the 
meaning  given  in  Section  4.2. 

"Class  B  Special  Limited  Partner"  shall  have  the  meaning 
given  in  Section  5.7. 

"General  Partner"  means  any  person  or  persons  designated  as 
a  General  Partner  in  Schedule  A  hereto,  whether  there  be  one  or 
several,  and  any  person  who  becomes  a  Substitute  General 
Partner  as  provided  herein,  in  such  person's  capacity  as  a 
General  Partner  of  the  Partnership. 

"General  Partner  Loans"  means  any  funds  loaned  or  caused  to 
be  loaned  to  the  Partnership  by  the  General  Partner  in 
accordance  with  the  terms  set  forth  in  Section  2.3. 

"General  Partnership  Interest"  means  the  interest  in  the 
Partnership  held  by  each  General  Partner  in  his  capacity  as 
General  Partner,  as  indicated  on  Schedule  A,  as  the  same  may  be 
amended . 

"Limited  Partner"  means  any  person  designated  in  Schedule  A 
as  a  Special  Limited  Partner  or  Original  Limited  Partner  or  any 
person  admitted  to  the  Partnership  as  a  Substitute  Special 
Limited  Partner  or  Substitute  Original  Limited  Partner  in  such 
person's  capacity  as  a  Special  Limited  Partner  or  Original 
Limited  Partner,  as  the  case  may  be,  of  the  Partnership. 

"Limited  Partnership  Interest"  means  the  interest  in  the 
Partnership  held  by  each  Limited  Partner,  in  his  capacity  as  a 
Limited  Partner,  as  indicated  on  Schedule  A,  as  the  same  may  be 
amended . 

"Managing  General  Partners"  means  Robert  M.  Kargman, 
Arthur  D.  Ullian  and  Lawrence  R.  Smith  in  accordance  with  the 
terms  set  forth  in  Section  3.5. 
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Act;  the  Massachusetts  Rental  Assistance  Program  under  M.G.L. 
Ch.  121B,  Sec.  42.44A;  and  the  rules  and  regulations 
promulgated  under  each  of  the  foregoing,  as  each  of  the 
foregoing  may  be  made,  published  or  amended  from  time  to  time, 
but  only  to  the  extent  applicable  to  the  Partnership,  the 
Operating  Partnership  or  the  Phase  One  Project,  as  the  case  may 
be. 

"Retirement"  means  in  the  case  of  any  Partner,  the  death, 
incapacity,  or  bankruptcy  of  such  Partner  or  his  or  its 
withdrawal  from  the  Partnership.   "Incapacity"  shall  mean  an 
adjudication  of  insanity  or  incompetency.   "Bankruptcy"  shall 
be  deemed  to  occur  when  such  Partner  (or  any  Partner  of  such 
Partner)  is  adjudicated  a  bankrupt,  or  if  a  petition  or  an 
answer  is  filed  proposing  the  adjudication  of  such  Partner  (or 
Partner  of  such  Partner)  as  bankrupt,  when  such  Partner  (or 
Partner  of  such  Partner)  shall  consent  to  filing  thereof.   A 
Partner's  withdrawal  from  the  Partnership  shall  be  deemed  to 
occur  on  the  date  of  withdrawal  stated  in  a  notice  given  by  him 
to  the  other  Partners,  which  date  of  withdrawal  shall  be  at 
least  thirty  (30)  days  after  such  notice  is  given. 

"Special  Limited  Partner"  means  any  person  or  persons 
designated  as  a  Special  Limited  Partner  in  Schedule  A  hereto, 
whether  there  be  one  or  several,  and  any  person  who  becomes  a 
Substitute  Special  Limited  Partner  as  provided  herein,  in  such 
person's  capacity  as  a  Special  Limited  Partner  of  the 
Partnership. 

"Special  Limited  Partnership  Interest"  means  the  interest 
in  the  Partnership  held  by  each  Special  Limited  Partner  in  its 
capacity  as  Special  Limited  Partner,  as  indicated  on  Schedule 
A,  as  the  same  may  be  amended. 

"Substitute  General  Partner"  means  the  assignee  of  a 
General  Partnership  Interest  who  is  admitted  to  the  Partnership 
pursuant  to  this  Agreement. 

"Substitute  Limited  Partner"  means  the  assignee  of  a 
Limited  Partnership  Interest  who  is  admitted  to  the  Partnership 
pursuant  to  this  Agreement . 

"Substitute  Original  Limited  Partner"  means  the  assignee  of 
an  Original  Limited  Partnership  Interest  who  is  admitted  to  the 
Partnership  pursuant  to  this  Agreement. 

"Substitute  Partner"  means  the  assignee  of  a  Partnership 
Interest  who  is  admitted  to  the  Partnership  pursuant  to  this 
Agreement . 

"Substitute  Special  Limited  Partner"  means  the  assignee  of 
a  Special  Limited  Partnership  Interest  who  is  admitted  to  the 
Partnership  pursuant  to  this  Agreement. 
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IN  WITNESS  WHEREOF,  the  Partners  have  executed  and 
delivered  this  Agreement  to  take  effect  as  a  sealed  instrument 
as  of *  the  date  first  written  above. 


GENERAL  PARTNERS 


Av*v 


Robert  M  Kargman 


Art! 


ir  D.  Ollian 


ORIGINAL  LIMITED  PARTNERS 


Kenneth  Bornstein 


Eliot  J.  Frost 


Lawrence  R.  Smith 


RLT  NOMINEE  TRUST 


Richard  L.  Taylor 


Richard  L.  Taylor,  Trustee 
and  not  individually 


WHIPPLE  NOMINEE  TRUST 


fa 


V***-^ 


Robert  M.  Kacgman,  Trustee 
and  not  individually 


SPECIAL  LIMITED  PARTNERS: 
CONCORD  BAPTIST  CHURCH  ^ — . 

bv:  &*JL<#fUl*!?S 

CONCORD  BAPTIST  CHURCH 
HOUSING  AND  ECONOMIC 
DEVELOPMENT  CORP.  

Bv:    &4#tffiP? 
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IN  WITNESS  WHEREOF,  the  Partners  have  executed  and 
delivered  this  Agreement  to  take  effect  as  a  sealed  instrument 
as  of  the  date  first  written  above. 


GENERAL  PARTNERS 


ORIGINAL  LIMITED  PARTNERS 


Robert  M  Kargman 


Arthur  D.  Ullian 


Kenneth  Bornstein 


liot  a.    Frost 


2%L 


A{rt-rt*s4n 


Lawrence  R.  Smith 


&£^^_ 


RLT  NOMINEE  TRUST 


Richard  L.  Taylor 


Richard  L.  Taylor,  Trustee 
and  not  individually 


WHIPPLE  NOMINEE  TRUST 


Robert  M.  Kargman,  Trustee 
and  not  individually 


SPECIAL  LIMITED  PARTNERS: 


CONCORD  BAPTIST  CHURCH 


By: 


CONCORD  BAPTIST  CHURCH 
HOUSING  AND  ECONOMIC 
DEVELOPMENT  CORP. 


By: 


-  30  - 


IN  WITNESS  WHEREOF,  the  Partners  have  executed  and 
delivered  this  Agreement  to  take  effect  as  a  sealed  instrument 
as  of  the  date  first  written  above. 


GENERAL  PARTNERS: 


ORIGINAL  LIMITED  PARTNERS 


Robert  M  Kargman 


Kenneth  Bornstein 


Arthur  D.  Ullian 


Eliot  J.  Frost 


Lawrence  R.  Smith 


RLT  NOMINEE  TRUST 


Riahard  L.  Taylor ,crrustee 
and  not  individually 


WHIPPLE  NOMINEE  TRUST 


Robert  M.  Kargman,  Trustee 
and  not  individually 


SPECIAL  LIMITED  PARTNERS 


CONCORD  BAPTIST  CHURCH 


By: 


CONCORD  BAPTIST  CHURCH 
HOUSING  AND  ECONOMIC 
DEVELOPMENT  CORP. 


By, 
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IN  WITNESS  WHEREOF,  the  Partners  have  executed  and 
delivered  this  Agreement  to  take  effect  as  a  sealed  instrument 
as  of  the  date  first  written  above. 


GENERAL  PARTNERS 


Richard  L.  Taylor 


Robert 

M 

Kargman 

Arthur 

D, 

Ullian 

Lawrence 

R.  Smith 

IGINAL  LIMITED  PARTNERS 


Kenneth  Bornsteirfv  "'" 


Eliot  J.  Frost 


RLT  NOMINEE  TRUST 


Richard  L.  Taylor,  Trustee 
and  not  individually 


WHIPPLE  NOMINEE  TRUST 


Robert  M^  Kargman,  Trustee 
and  not  individually 


SPECIAL  LIMITED  PARTNERS: 


CONCORD  BAPTIST  CHURCH 


By: 


CONCORD  BAPTIST  CHURCH 
HOUSING  AND  ECONOMIC 
DEVELOPMENT  CORP. 


By: 
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EXHIBIT  1 

Legal  Description  of  the  Phase  One  Parcel 

A  certain  parcel  of  land  situated  in  the  city  of  Boston,  County 
of  Suffolk,  and  Commonwealth  of  Massachusetts,  being  more 
particularly  bounded  and  described  as  follows: 

Beginning  at  the  intersection  of  the  southeasterly  line  of 
Columbus  Avenue  and  the  southwesterly  line  of  Camden  Street; 

THENCE  running  S  47°  56'  00"  E,  along  said  southwesterly  line 
of  Camden  Street,  a  distance  of  391.17  feet,  to  the 
northwesterly  line  of  Tremont  Street; 

THENCE  running  S  53°  54'  20"  W,  along  said  northwesterly  line 
of  Tremont  Street,  a  distance  of  199.78  feet,  to  a  point  on  the 
northerly  line  of  an  existing  Metropolitan  District  Commission 
Sewer  Easement; 

THENCE  running  northwesterly  along  said  northerly  line  of  said 
easement,  on  a  curve  to  the  right  having  a  radius  of  190.00 
feet,  an  arc  distance  of  180.77,  to  a  point  of  curvature; 

THENCE  running  N  48°  55'  50"  W,  through  land  of  Boston 
Redevelopment  Authority,  a  distance  of  197.83  feet,  to  a  point 
on  the  aforesaid  southeasterly  line  of  Columbus  Avenue; 

THENCE  running  N  42°  15'  07"  E,  along  said  southeasterly  line 
of  Columbus  Avenue,  a  distance  of  281.35  feet,  to  the  point  of 
beginning. 

The  above  parcel  contains  97,955  square  feet,  more  or  less. 
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SCHEDULE  A  cont'd 


DOUGLASS  PLAZA  ASSOCIATES  PHASE  ONE  LIMITED  PARTNERSHIP 


Column  I 


Column  II 


Column  III 


Partner's  Name  and 
Business  Address 


Share  of  Cash 
Distributions  (%) 


Share  of 
Profits, 
Losses  and 
Credits  (%) 


Capital 
Contribution 


Original  Limited  Partners  (continued) 


Richard  L.  Taylor, 

Trustee 
RLT  Nominee  Trust 
One  Boston  Place 
Suite  3400 
Boston,  MA   02108 


2.100% 


2.50% 


$3.00 


Robert  M.  Kargman, 

Trustee 
Whipple  Nominee  Trust 
151  Tremont  St. 
Boston,  MA  02111 


3.074% 


3.66% 


S4.00 


TOTALS 


100.000% 


100.00% 


$121.00 


24340 
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First  Amended  and  Restated  Certificate  and 

Agrrement  of  Limited  Partnership  of 

Douglass  Plaza  Housing  Company  I  Limited  Partnership 


^ 


FIRST  AMENDED  AND  RESTATED  CERTIFICATE  AND  AGREEM^nS*  ^ 
OF  LIMITED  PARTNERSHIP  OF  ^S&t 

DOUGLASS  PLAZA  HOUSING  COMPANY  I  LIMITED  PARTNERSHIP  O,, 


RECITALS 


THIS  FIRST  AMENDED  AND  RESTATED  CERTIFICATE  AND  AGREEMENT 
OF  LIMITED  PARTNERSHIP  OF  DOUGLASS  PLAZA  HOUSING  COMPANY  I 
LIMITED  PARTNERSHIP  (the  "Agreement")  is  made  and  entered  into 
as  of  March  28,  1989,  by  and  among  the  undersigned  parties. 

WHEREAS,  Douglass  Plaza  Housing  Company  I  Limited 
Partnership  (the  "Partnership")  was  formed  as  a  limited 
partnership  under  the  Uniform  Limited  Partnership  Act  as 
adopted  by  the  Commonwealth  of  Massachusetts,  pursuant  to  that 
certain  original  certificate  and  agreement  dated  October  30, 
1987,  which  was  filed  with  the  Secretary  of  State  of  the 
Commonwealth  of  Massachusetts  on  November  2,  1987,  having 
Douglass  Plaza  Associates  Phase  One  Limited  Partnership,  a 
Massachusetts  limited  partnership,  as  the  general  partner,  and 
Concord  Baptist  Church  and  Concord  Baptist  Church  Housing  and 
Economic  Development  Corp.,  as  special  limited  partners;  and 

WHEREAS,  pursuant  to  that  certain  Amendment  to  Certificate 
and  Agreement  of  Limited  Partnership  Agreement  of  the 
Partnership,  dated  as  of  March  3,  1989  and  filed  with  the 
Secretary  of  State  of  the  Commonwealth  of  Massachusetts  on 
March  28,  1989,  Concord  Baptist  Church  and  Concord  Baptist 
Church  Housing  and  Economic  Development  Corp.  have  each 
withdrawn  as  special  limited  partners  of  the  Partnership,  and 
Robert  M.  Kargman  has  been  admitted  as  the  sole  limited  partner 
of  the  Partnership;  and 

WHEREAS,  the  Partners  of  the  Partnership  desire  to  amend 
the  original  certificate  and  agreement  (i)  to  admit  the  Federal 
National  Mortgage  Association,  a  corporation  organized  and 
existing  under  the  laws  of  the  United  States,  as  the. sole 
limited  partner;  (ii)  to  effectuate  the  withdrawal  of  Robert  M. 
Kargman  as  a  limited  partner;  and  (iii)  amend  and  restate 
entirely  the  agreement  among  the  Partners; 

NOW,  THEREFORE,  in  consideration  of  the  foregoing,  of  the 
mutual  promises  of  the  parties  hereto,  and  of  other  good  and 
valuable  consideration,  the  receipt  and  sufficiency  of  which 
are  hereby  acknowledged,  the  parties  hereto,  intending  legally 
to  be  bound,  hereby  agree  as  follows:  v 


ARTICLE  I  , 

Definitions 

1.   The  following  defined  terms  used  in  this  Agreement 
shall  have  the  meanings  specified  below: 

(a)  "Accountants"  means  Laventhol  &  Horwath  or  such 
other  recognized  firm  of  independent  certified  public 
accountants  as  may  be  engaged  by  the  General  Partner.   The  term 
"Reviewing  Accountants"  for  purposes  hereof,  shall  mean 
Reznick,  Fedder  &  Silverman,  or  such  other  recognized  firm  of 
independent  certified  public  accountants  as  may  be  designated 
by  the  Limited  Partner. 

(b)  "Act"  means  the  Uniform  Limited  Partnership  Act 
as  adopted  by  the  Commonwealth  of  Massachusetts,  Chapter  109  of 
the  Massachusetts  General  Laws,  or  any  corresponding  provision 
or  provisions  of  succeeding  law,  as  it  or  they  may  be  amended 
from  time  to  time. 

(c)  "Additional  Installment(s)"  means  the  second  and 
each  subsequent  Installment  of  the  Limited  Partner's  agreed-to 
Capital  Contribution  to  the  Partnership,  the  due  date  of  which 
is,  in  each  case,  subsequent  to  the  Admission  Date. 

(d)  "Additional  Installment  Due  Date"  means  the  later 
of  (i)  the  due  date  of  such  Additional  Installment  in 
accordance  with  the  schedule  of  payments  listed  on  Exhibit  A 
hereof,  or  (ii)  fifteen  days  after  receipt  by  the  Limited 
Partner  of  the  Additional  Installment  Payment  Notice. 

(e)  "Additional  Installment  Payment  Notice"  has  the 
meaning  set  forth  in  Article  III(2)(c). 

(f)  "Adjusted  Capital  Account  Deficit"  means,  with 
respect  to  any  Partner,  the  deficit  balance,  if  any,  in  such 
Partner's  Capital  Account  as  of  the  end  of  the  relevant  fiscal 
year,  after  giving  effect  to  the  following  adjustments: 

(i)  Credit  to  such  Capital  Account  any  amounts 
which  such  Partner  is  obligated  to  restore  pursuant  to  any 
provision  of  this  Agreement,  is  otherwise  treated  as  being 
obligated  to  restore  under  Treasury  Regulation  Section 
1.704-l(b)(2)(ii)(c),  or  is  deemed  to  be  obligated  tb  restore 
pursuant  to  the  penultimate  sentences  of  Treasury  Regulation 
Sections  1.704-lT(b)(4)(iv)(f )  and  1 .704-lT(b)(4)(iv)(h)(5) 
(determined  after  taking  into  account  any  changes  during  such 
year  in  the  Partnership  Minimum  Gain);  and 

(ii)  Debit  to  such  Capital  Account  the  items 
described  in  Treasury  Regulation  Section 
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1.704-l(b)(2)(ii)(d)(4),  (5),  and  (6).   The  foregoing   ' 
definition  of  Adjusted  Capital  Account  Deficit  is  intended  to 
comply  with  the  provision  of  Treasury  Regulation  Section 
l.704-l(b)(2)(ii)(d)  and  shall  be  interpreted  consistently 
therewith. 

(g)   "Admission  Date"  means  the  date  on  which  Fannie 
Mae  is  admitted  to  the  Partnership  as  a  Limited  Partner,  which 
shall  be  deemed  to  be  the  date  on  which  the  latest  of  the 
following  shall  occur:   (i)  the  payment  by  Fannie  Mae  of  its 
Capital  Contribution  due  on  the  Admission  Date  in  accordance 
with  the  schedule  of  payments  listed  on  Exhibit  A  hereof;  or 
(ii)  the  filing  of  this  Agreement  for  record  with  the 
Massachusetts  Secretary. 

(h)   "Affiliate"  means,  as  to  any  Partner,  (i)  any 
such  Partner  or  member  of  his  Immediate  Family;  (ii)  if  such 
Partner  is  a  partnership,  any  partner  of  such  partnership; 
(iii)  the  legal  representative,  successor  or  assignee  of,  or 
any  trustee  of  a  trust  for  the  benefit  of,  any  such  Partner  or 
member  of  his  Immediate  Family;  (iv)  any  entity  of  which  a 
majority  of  the  voting  interests  is  owned  by  any  one  or  more  of 
the  Persons  referred  to  in  the  preceding  clauses  (i)  and  (iii); 
(v)  any  officer,  director,  trustee,  employee,  stockholder  (10% 
or  more)  or  partner  of  any  Person  referred  to  in  the  preceding 
clauses  (i),  (iii)  and  (iv);  and  (vi)  any  Person  directly  or 
indirectly  controlling  (10%  or  more),  or  under  direct  or 
indirect  common  control  with,  any  Person  referred  to  in  the 
preceding  clauses  (i),  (ii),  (iii),  (iv)  or  (v) . 

(i)   "Agreement"  means  this  First  Amended  and  Restated 
Certificate  and  Agreement  of  Limited  Partnership  of  Douglass 
Plaza  Housing  Company  I  Limited  Partnership,  including  Exhibits 
A  -  G  attached  hereto  and  made  a  part  hereof,  as  amended  and  in 
effect  from  time  to  time. 

(j)   "Appraised  Value"  has  the  meaning  set  forth  in 
Article  IX(7). 

(k)   "Architect"  means  ADD,  Inc.,  80  Prospect  Street, 
Cambridge,  Massachusetts  02139. 

(1)   "BRA"  means  the  Boston  Redevelopment  Authority,  a 
public  body  politic  and  corporate  organized  and  existing  under 
Chapter  121B  of  the  Massachusetts  General  Laws. 

(m)   "BRA  Condominium  Loan"  means,  for  purposes  of 
this  Agreement,  that  portion  of  the  BRA  Loan  determined  at  the 
time  of  Completion  of  the  Project  to  be  allocable  to  the 
acquisition  of  the  land  devoted  to  the  Condominium  Project;  it 
is  anticipated  that  the  BRA  Condominium  Loan  will  be  in  the 
original  principal  amount  of  $148,500. 
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(t)   "BRA  Rental  Loan"  means,  for  purposes  of  tfcfts 
Agreement,  that  portion  of  the  BRA  Loan  determined  at  the' time 
of  Completion  of  the  Project  to  be  allocable  to  the  acquisition 
of  the  land  devoted  to  the  Rental  Project;  it  is  anticipated 
that  the  BRA  Rental  Loan  will  be  in  the  original  principal 
amount  of  $510,300. 

(u)   "BRA  Rental  Mortgage"  means,  for  purposes  of  this 
Agreement,  the  Mortgage  and  Security  Agreement  to  be  entered 
into  upon  Completion  of  the  Project  by  the  Partnership,  as 
mortgagor,  and  the  BRA,  as  mortgagee,  conveying  to  the  BRA  a 
junior  mortgage  interest  in  the  Partnership  Property  included 
as  part  of  the  Rental  Project,  and  if  said  mortgage  is  replaced 
or  supplemented  by  subsequent  financing  and  mortgages  in 
accordance  with  this  Agreement,  such  term  shall  refer  to  any 
such  subsequent  financing,  mortgage,  or  mortgages. 

(v)   "BRA  Rental  Note"  means,  for  purposes  of  this 
Agreement,  the  promissory  note  to  be  delivered  upon  Completion 
of  the  Project  by  the  Partnership  to  the  BRA  representing  the 
Partnership's  obligation  to  repay  the  principal  amount,  and  all 
accrued  interest,  in  respect  of  the  BRA  Rental  Loan,  as  said 
promissory  note  may  be  amended,  supplemented  or  replaced  in 
accordance  with  the  terms  hereof . 

(w)   "Capital  Account"  has  the  meaning  set  forth  in 
Article  VII (l)  of  this  Agreement. 

(x)   "Capital  Contribution"  means  the  total  amount  of 
cash  or  any  cash  equivalents  contributed  or  agreed  to  be 
contributed  to  the  Partnership  by  each  Partner,  including  all 
adjustments  thereto,  as  provided  in  this  Agreement  and 
Exhibit  A.   Any  reference  in  this  Agreement  to  the  Capital 
Contribution  of  a  substituted  Partner  shall  include  all  Capital 
Contributions  previously  made  by  any  predecessor  or  former 
Partner  in  respect  of  the  Interest  acquired  by  the  substituted 
Partner,  subject  to  all  adjustments  thereto  pursuant  to  this 
Agreement. 

(y)   "Certificate"  means  the  original  certificate  of 
limited  partnership  of  the  Partnership  filed  on  November  2, 
1987  with  the  Massachusetts  Secretary  pursuant  to  the  Act,  as 
the  same  may  be  amended  from  time  to  time. 

(z)   "City"  means  the  City  of  Boston,  Massachusetts. 

(aa)   "Code"  means  the  Internal  Revenue  Code  of  1986, 
as  amended  from  time  to  time,  or  any  corresponding  provision  or 
provisions  of  succeeding  law. 

(bb)   "Completion"  means  the  substantial  completion  of 
construction  of  the  Project  (excluding  the  Townhouses  for 

Purposes  _of .  each  .,of  jthe  following  clauses)  -  as  -evidenced  by  the 
^test^  to  ...occur  _o£.  (i)~  the  issuance  of  cert  if  ica€es^l>f3^ 
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.'occupancy  (whether  temporary  or  permanent)  for  all^bf  th«  Units 
by  the  appropriate  inspectional  authorities,- <ii)  the  issuance 
of  a  certificate  prepared  and  executed  by  the  Architect 
indicating  that  construction  of  the  Partnership  Property  has 
been  completed  in  accordance  with  the  plans  *nd  specifications, 
except  for  punch  list  items  which  are  not  material  and  do  not 
affect  the  rental  of  the  Rental  Units  on  a  full  rent  paying 
basis,  (iii)  the  approval  of  the  Units  for  occupancy  by  MHFA, 
(iv)  and  the  approval  of  the  Units  for  occupancy  by  the  BRA,  if 
required  under  the  BRA  or  HoDAG  Loan  Documents. 

(cc)  "Compliance  Period"  means  the  period  specified 
in  Section  42(i)(l)  of  the  Code,  as  applicable  to  the  Project. 

(dd)  "Condominium  Contributions"  means  contributions 
of  the  General  Partner  to  the  Partnership  made  in  accordance 
with  Article  V(15)(c). 

(ee)  "Condominium  Losses"  means  the  sum  of  the  net 
losses  of  the  Partnership  for  each  Fiscal  Year  arising  from  the 
construction,  interim  operation,  leasing  (only  as  to  the 
parking  spaces  included  as  part  of  the  Condominium  Project), 
sale  or  disposition  of  the  Condominium  Units  and  all  or  any 
portion  of  the  Condominium  Project  as  determined  for  federal 
income  tax  purposes,  and  each  item  of  income,  gain,  profit, 
loss  or  deduction  entering  into  the  computation  thereof. 

(ff)   "Condominium  Proceeds"  has  the  meaning  set  forth 
in  Article  VIII(l)(a). 

(gg)   "Condominium  Profits"  means  the  sum  of  the  net 
profits  of  the  Partnership  for  each  Fiscal  Year  arising  from 
the  construction,  interim  operation,  leasing  (only  as  to  the 
parking  spaces  included  as  part  of  the  Condominium  Project), 
sale  or  disposition  of  the  Condominium  Units  and  all  or  any 
portion  of  the  Condominium  Project  as  determined  for  federal 
income  tax  purposes,  and  each  item  of  income,  gain,  profit, 
loss  or  deduction  entering  into  the  computation  thereof. 

(hh)  "Condominium  Project"  means  for  purposes  of  this 
Agreement  that  portion  of  the  Project  which  will  consist  of  (i) 
a  four-story  building  facing  Tremont  Street  and  a  new  street  to 
be  constructed  above  the  Parking  Garage  Facility  containing  33 
separate  residential  dwelling  units,  to  be  referenced  in  the 
Master  Deed  of  the  Project  as  the  "Condominium  Flats"  Unit;"  and 
(ii)  nine  three-story  residential  townhouse  structures  to  be 
constructed  facing  Camden  Street  with  private  parking  spaces 
and  assigned  open  space  for  each  such  structure;  and  (iii)  33 
of  the  parking  spaces,  held  for  sale,  license  and/or  lease, 
included  in  the  Parking  Garage  Facility.  The  drawing  attached 
as  part  of  Exhibit  B  hereto  delineates,  in  a  general  manner, 
those  buildings  (or  areas  within  buildings)  which  are  included 
as  part  of  the  Condominium  Project.  * 
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(ii)   "Condominium  Units"  refers  to  the  33  separate 
residential  dwelling  units  located  in  a  four  story  building 
included  as  part  of  the  Condominium  Project  and  the  Townhouses; 
such  dwelling  units,  upon  Completion,  will  be  submitted  to  a 
condominium  regime. 

(jj)  "Construction  Contract"  means  the  Construction 
Contract,  dated  October  30,  1987,  between  the  Partnership  and 
Barkan  Construction  Company,  Inc. 

(kk)   "Construction  Monitoring  Fee"  means  the 
construction  monitoring  fee  payable  to  USTMB  pursuant  to  the 
terms  of  the  Financial  Consulting  Agreement. 

(11)   "Contractor"  means  Barkan  Construction  Company, 
Inc.,  1330  Boylston  Street,  Chestnut  Hill,  Massachusetts  02167, 

(mm)   "Cost  Certification  Date"  means  the  date  on 
which  MHFA  completes  its  review  of  the  costs  submitted  by  the 
Partnership  for  the  purpose  of  determining  the  final  cost  of 
constructing  the  Project;  such  date  is  estimated  to  occur 
within  six  months  following  Completion  of  the  Project. 

(nn)   "Counsel  to  the  Partnership"  means  Mintz,  Levin, 
Conn,  Ferris,  Glovsky  and  Popeo,  P.C.,  or  a  successor  law  firm 
appointed  by  the  General  Partner. 

(oo)   "Credit (s)"  means  the  Low-Income  Housing  Tax 
Credit (s)  provided  for  under  Section  42  of  the  Code. 

(pp)   "Credit  Adjuster  Advance"  means  an  advance  to 
the  Partnership  pursuant  to  Article  111(3)  by  the  General 
Partner,  which  shall  not  constitute  an  increase  in  its  Net 
Invested  Capital  or  affect  its  Interest  or  Partnership 
Percentage. 

(gg)   "Designated  Low- Income  Rental  Unit(s)"  means 
those  Units  included  as  part  of  the  Rental  Project  designated 
by  the  General  Partner  from  time  to  time  for  occupancy  by 
gualifying  low-income  tenants. 

(rr)   "Designated  Proceeds"  has  the  meaning  set  forth 
in  Article  V(l4)(d). 

(ss)   "Developer"  refers  to  BIDC/Douglass  Plaza 
Limited  Partnership,  a  Massachusetts  limited  partnership 
engaged  by  the  Partnership  to  perform  certain  development 
services  in  connection  with  the  Project  pursuant  to  the  terms 
of  the  Development  Agreement. 

(tt)   "Development  Advance"  has  the  meaning  set  forth 
in  Article  V(14)(b).  * 
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(uu)   "Development  Agreement"  means  the  -Development 
Agreement  dated  as  of  March  1,  1989,  pursuant  to  which  the 
development  of  the  Project  is  being  undertaken  by  the  Develop 

(w)   "Development  Fee"  means  the  fee  payable  to  the 
Developer  pursuant  to  the  Development  Agreement. 

(ww)  "Development  Fund  Agreement"  means  that  certaii 
Development  Fund  Agreement,  dated  October  30,  1987,  between  tl 
Partnership  and  MHFA  executed  and  delivered  in  connection  witl 
the  MHFA  Loan,  as  the  same  may  be  amended. 

(xx)   "Environmental  Report"  means  the  environmental 
report(s)  as  to  the  Land,  described  in  Article  V(l0)(s)  hereof 
consisting  of  (i)  the  environmental  site  assessment  report, 
dated  as  of  August  4,  1986,  prepared  by  Geotechnical 
Consultants  of  Massachusetts,  Inc.,  (ii)  that  certain  letter  o 
Cyn  Oil  Corp.  to  Boston  Investment  and  Development  Company, 
dated  May  25,  1988,  and  (iii)  that  certain  report  of 
Goldberg/Zoino  and  Associates,  Inc.,  dated  March  8,  1989. 

(yy)   "EOCD"  means  the  Executive  Office  of  Communitie 
and  Development  of  the  Commonwealth  of  Massachusetts. 

(zz)   "Event  of  Bankruptcy"  means  with  respect  to  any 
Person, 

(i)    the  entry  of  a  decree  or  order  for 
relief  by  a  court  having  jurisdiction  in  respect  of  such  Persoi 
in  an  involuntary  case  under  the  federal  bankruptcy  laws,  as 
now  or  hereafter  constituted,  or  any  other  applicable  Federal 
or  state  bankruptcy,  insolvency  or  similar  law,  or  appointing  < 
receiver,  liquidator,  assignee,  custodian,  trustee, 
sequestrator  (or  other  similar  official)  for  such  Person  or  foi 
any  substantial  part  of  his  property,  or  ordering  the 
winding-up  or  liquidation  of  his  affairs,  and  the  continuance 
of  any  such  decree  or  order  unstayed  and  in  effect  for  a  perioc 
of  sixty  consecutive  days;  or 

(ii)    the  commencement  by  such  Person  of  a 
voluntary  case  under  the  federal  bankruptcy  laws,  as  now 
constituted  or  hereafter  amended,  or  any  other  applicable 
federal  or  state  bankruptcy,  insolvency  or  similar  law,  or  the 
consent  by  such  Person  to  the  appointment  of  or  taking 
possession  by  a  receiver,  liquidator,  assignee,  trustee, 
custodian,  sequestrator  (or  other  similar  official)  for  such 
Person  or  for  any  substantial  part  of  his  or  its  property,  or 
the  making  by  such  Person  of  any  assignment  for  the  benefit  of 
creditors;  or 
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(iii)    the  commencement  against  such  Person  of 
an  involuntary  case  under  the  Federal  Bankruptcy  Act  which  has 
not  been  vacated,  discharged  or  bonded  within  sixty  consecutive 
days;  or 

(iv)    the  admission  by  such  Person  of  his  or 
its  inability  to  pay  his  or  its  debts  as  they  become  due;  or 

(v)    such  Person  becoming  "insolvent"  by  the 
taking  of  any  action  or  the  making  of  any  transfer  or 
otherwise,  as  insolvency  is  or  may  be  defined  pursuant  to  the 
Federal  Bankruptcy  Act,  the  Uniform  Fraudulent  Conveyances  Act, 
any  state  or  federal  act  or  law,  or  the  ruling  of  any  court. 

(aaa)   "Fair  Market  Value"  has  the  meaning  set  forth 
in  Article  IX(7). 

(bbb)   "Fannie  Mae"  means  the  Federal  National 
Mortgage  Association,  a  corporation  organized  and  existing 
under  the  laws  of  the  United  States,  which  shall  serve  as  the 
Limited  Partner  of  the  Partnership. 

(ccc)   "Final  Determination"  means,  with  respect  to 
any  issue,  the  earliest  to  occur  of:   (i)  a  decision,  judgment, 
decree,  or  other  order  being  issued  by  any  court  of  competent 
jurisdiction,  which  decision,  judgment,  decree,  or  other  order 
has  become  final  (i.e.,  all  allowable  appeals  requested  by  the 
parties  to  the  action  have  been  exhausted),  (ii)  the  Service 
having  entered  into  a  binding  agreement  with  the  Partnership  or 
having  reached  a  final  administrative  or  judicial  determination 
which,  whether  by  law  or  agreement,  is  not  subject  to  appeal, 
or  (iii)  the  expiration  of  the  applicable  statute  of  limitation. 

(ddd)   "Financial  Consulting  Agreement"  means  that 
certain  Financial  Consulting  Agreement,  dated  as  of  December  1, 
1988,  by  and  between  the  Partnership  and  USTMB  pursuant  to 
which  USTMB  has  been  engaged  by  the  Partnership  to  provide 
certain  financial  consulting  and  construction  monitoring 
services  in  connection  with  the  development  of  the  Rental 
Project. 

(eee)  Financial  Consulting  Fee"  means  the  financial 
consulting  fee  to  be  paid  by  the  Partnership  to  USTMB  pursuant 
to  the  terms  of  the  Financial  Consulting  Agreement. 

(fff)   "Fiscal  Year"  means  the  fiscal  year  of  the 
Partnership  which  shall  be  the  calendar  year. 

(ggg)   "Gain  allocable  to  the  Rental  Project"  means 
the  income  and  gain  of  the  Partnership  for  federal  income  tax 
purposes  arising  from  a  sale  or  other  disposition  of  all  or  any 
portion  of  the  Rental  Project  or  the  Rental  Units. ^  > 
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(hhh)   "General  Partner"  means  Douglass  Plaza 
Associates  Phase  One  Limited  Partnership  and  any  additional  or 
substitute  general  partners  of  the  Partnership  named  in  any 
duly  adopted  amendment  to  this  Agreement. 

(iii)   "HoDAG  Grant"  means  the  Housing  Development 
Action  Grant  furnished  by  HUD  to  the  City. 

(jjj)   "HoDAG  Letter  of  Credit"  means  the  letter  of 
credit  issued  to  MHFA  by  the  Partnership  to  assure  operating 
funds  for  the  Rental  Project  pending  receipt  of  HoDAG  Loan 
proceeds,  including  any  extensions  thereof  or  substitutions 
therefor. 

(kick)   "HoDAG  Loan"  shall  mean  the  mortgage  loan  in 
the  anticipated  principal  amount  of  $3,430,750  to  be  made  by 
the  City  to  the  Partnership  from  the  proceeds  of  the  HoDAG 
Grant  to  fund  a  portion  of  the  cost  of  constructing  the  Rental 
Project. 

(Ill)   "HoDAG  Loan  Documents"  refers  to  all  documents 
and  agreements  between  the  Partnership  and/or  the  City  and/oc 
the  BRA  and/or  HUD  concerning  the  HoDAG  Loan,  including  without 
limitation  the  HoDAG  Note  and  HoDAG  Mortgage,  the  HoDAG  Grant 
Agreement  entered  into  between  the  City  and  HUD,  and  the  HoDAG 
Owner/Grantee  Agreement  (on  terms  consistent  with  those  set 
forth  in  Exhibit  D  to  the  HoDAG  Grant  Agreement)  to  be  entered 
into  between  the  City  and  the  Partnership,  and  any  amendments 
that  may  be  made  from  time  to  time  to  any  of  the  foregoing. 

(mmm)   "HoDAG  Mortgage"  refers  to  the  mortgage  and 
security  Agreement  granted  by  the  Partnership  to  the  BRA 
conveying  a  junior  mortgage  interest  in  the  Project,  until 
Completion,  and  thereafter,  in  solely  the  Rental  Project,  as 
security  for  the  obligations  of  the  Partnership  in  respect  of 
the  HoDAG  Loan;  if  said  mortgage  is  replaced  or  supplemented  by 
subsequent  financing  and  mortgages  in  accordance  with  this 
Agreement,  such  term  shall  refer  to  any  such  subsequent 
financing,  mortgage,  or  mortgages. 

(nnn)   "HoDAG  Note"  refers,  for  purposes  of  this 
Agreement,  to  the  promissory  note  delivered  by  the  Partnership 
to  the  City  evidencing  the  Partnership's  obligations. to  repay 
the  principal  amount,  and  all  accrued  interest,  in  respect  of 
the  HoDAG  Loan,  as  said  promissory  note  may  be  amended, 
supplemented  or  replaced  in  accordance  with  the  terms  hereof. 

(ooo)   "HUD"  means  the  United  States  Department  of 
Housing  and  Urban  Development. 
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(ppp)   "Incentive  Management  Agreement"  means  that 
certain  Incentive  Management  Agreement,  dated  as  of  March  28, 
1989,  by  and  between  the  Partnership  and  the  Management  Agent. 

(qqq)   "Incentive  Management  Fee"  means  the  fee 
payable  to  the  Management  Agent  pursuant  to  the  terms  of  the 
Incentive  Management  Fee  Agreement. 

(rrr)   "Immediate  Family"  means,  with  respect  to  any 
Person,  his  or  her  spouse,  children,  including  adopted 
children,  step-children,  parents,  parents-in-law,  nephews, 
nieces,  brothers,  sisters,  brothers-in-law,  and  sisters-in-law, 
each  whether  by  birth,  marriage,  or  adoption,  as  well  as  any 
inter  vivos  trusts  created  for  the  benefit  of  such  Person  or 
any  of  the  foregoing. 

(sss)   " Installment (s)"  means  each  of  the  installment 
payments  of  the  Limited  Partner's  Capital  Contribution  to  the 
Partnership  payable  in  accordance  with  Article  III(2)(b). 

(ttt)   "Interest" ,  as  to  any  Partner,  means  such 
Partner's  right,  title,  and  interest  in  and  to  any  and  all 
assets,  distributions,  losses,  profits  and  shares  of  the 
Partnership,  whether  cash  or  otherwise,  and  any  other  interests 
and  economic  incidents  of  ownership  whatsoever  of  such  Partner 
in  the  Partnership. 

(uuu)   "Investor  Service  Agent"  means  Boston 
Investment  and  Financial  Services  Corp.,  a  Massachusetts 
corporation. 

(vw)   "Investor  Services  Agreement"  means  that 
certain  Investor  Services  Agreement,  dated  as  of  March  28, 
1989,  by  and  between  the  Partnership  and  the  Investor  Service 
Agent . 

(www)   "Investor  Service  Fee"  means  the  annual  fee 
payable  to  the  Investor  Service  Agent  pursuant  to  the  terms  of 
the  Investor  Services  Agreement . 

(xxx)   "Land"  shall  have  the  meaning  given  in  Article 
II(6)(a). 

(yyy)   "Letter(s)  of  Credit"  means  certain  letters  of 
credit  furnished,  or  to  be  furnished,  by  the  Partnership  to 
MHFA  in  accordance  with  the  MHFA  Loan  Documents  and  to 
Pianocraft  Guild  Associates,  including  any  replacements  thereof 
or  substitutions  therefor.   The  letters  of  credit  presently 
furnished,  and  those  expected  to  be  furnished,  by  the 
Partnership  are  described  in  Exhibit  F  hereto. 
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(zzz)   "LIH  Credit  Sum"  has  the  meaning  set  forth  »in 
Article  ZII(3)(a). 

(aaaa)   "LIH  Gross-Up  Amount"  has  the  meaning  set 
forth  in  Article  lll(3)(d). 

(bbbb)   "LIH  Recapture  Amount"  has  the  meaning  set 
forth  in  Article  111(3) (a). 

(cccc)   "LIH  Reduction  Amount"  has  the  meaning  set 
forth  in  Article  III(3)(a). 

(dddd)   "Limited  Partner"  or  "Limited  Partners"  means 
Fannie  Mae  and/or  any  Person  or  Persons  who  become(s)  an 
additional  or  Substitute  Limited  Partner  as  provided  herein,  in 
each  such  person's  capacity  as  a  Limited  Partner. 

(eeee)   "Loan  Documents"  means,  collectively,  the  MHFA 
Loan  Documents,  the  SHARP  Loan  Documents,  the  BRA  Loan 
Documents,  the  HoDAG  Loan  Documents,  the  Letters  of  Credit,  and 
any  and  all  other  documents  executed  by  the  Partnership  in 
connection  with  the  aforesaid  Loan  Documents. 

(ffff)   "Loss  allocable  to  the  Rental  Project"  means 
the  loss  of  the  Partnership  for  federal  income  tax  purposes 
arising  from  a  sale  or  other  disposition  of  all  or  any  portion 
of  the  Rental  Project  or  the  Rental  Units. 

(gggg)   "Management  Agent"  means  Douglass  Plaza 
Management  Company,  a  joint  venture  between  Coastal  Property 
Management  Corp.  and  Barclay  Management  Co.,  Inc. 

(hhhh)   "Management  Agreement"  means  the  Management 
Agreement,  dated  October  20,  1987,  between  the  Partnership  and 
the  Management  Agent. 

(iiii)   "Management  Fee"  means  the  annual  management 
fee  payable  to  the  Management  Agent  for  its  services  as 
Management  Agent  pursuant  to  the  terms  of  the  Management 
Agreement. 

(jjjj)   "Massachusetts  Secretary"  means  the  Secretary 
of  State  of  the  Commonwealth  of  Massachusetts. 

(kkkk)   "Master  Deed"  means  the  Master  Deed  of 
Douglass  Plaza,  to  be  recorded  upon  Completion  of  the  Project, 
pursuant  to  which  the  Project  will  be  submitted  to  a 
condominium  regime  expected  to  consist  of  three  primary 
condominium  units  to  be  known  and  referenced  as  the  Condominium 
Flats  Unit,  the  Rental  Unit  and  the  Townhouse  Unit.   The 
primary  condominium  unit  to  be  known  as  the  Townhouse  Unit  is 
expected  to  initially  consist  of  the  land  devoted  to  the 
development  of  the  Townhouses.  * 
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(ssss)   "MHFA  Mortgage"  refers,  for  purposes  of  this 
Agreement,  to  the  mortgage  or  mortgages  granted  by  the 
Partnership  to  MHFA  conveying  first  mortgage  interests  in  the 
Condominium  Project  and  the  Rental  Project  as  security  for  the 
obligations  of  the  Partnership  in  respect  of  the  MHFA  Loan. 

(tttt)   "MHFA  Note"  refers,  for  purposes  of  this 
Agreement,  to  the  promissory  note  or  promissory  notes  delivered 
by  the  Partnership  to  MHFA  evidencing  the  Partnership's 
obligations  to  repay  the  principal  amount,  and  all  accrued 
interest,  in  respect  of  the  MHFA  Loan. 

(uuuu)   "MHFA  Rental  Loan"  means,  for  purposes  of  this 
Agreement,  the  first  mortgage  loan  made  by  MHFA  to  the 
Partnership  in  the  original  principal  sum  of  $14,147,680  for  a 
term  of  thirty-two  years  and  otherwise  in  accordance  with  the 
terms  of  that  certain  Construction  Loan  Agreement  dated  October 
30,  1987  by  and  between  the  Partnership  and  MHFA;  the  loan  is 
funded  by  an  issue  of  tax-exempt  multi-family  housing  bonds  and 
is  for  the  purpose  of  funding  construction  of  the  Rental 
Project. 

(ww)   "MHFA  Rental  Mortgage"  means,  for  purposes  of 
this  Agreement,  the  Mortgage  and  Security  Agreement  to  be 
entered  into  upon  Completion  of  the  Project  by  the  Partnership, 
as  mortgagor,  and  MHFA,  as  mortgagee,  conveying  to  MHFA  a  first 
mortgage  interest  in  the  Rental  Project,  and  if  said  mortgage 
is  replaced  or  supplemented  by  subsequent  financing  and 
mortgages  in  accordance  with  this  Agreement,  such  term  shall 
refer  to  any  such  subsequent  financing,  mortgage,  or  mortgages. 

(wwww)   "MHFA  Rental  Note"  means,  for  purposes  of  this 
Agreement,  the  promissory  note  to  be  delivered  upon  Completion 
of  the  Project  by  the  Partnership  to  MHFA  representing  the 
Partnership's  obligation  to  repay  the  principal  amount,  and  all 
accrued  interest,  in  respect  of  the  MHFA  Rental  Loan,  as  said 
promissory  note  may  be  amended,  supplemented  or  replaced  in 
accordance  with  the  terms  hereof . 

(xxxx)   "Minimum  Gain"  means  the  amount  determined  by 
computing,  with  respect  to  each  Partnership  Nonrecourse  Debt, 
the  amount  of  gain,  if  any,  that  would  be  realized  by  the 
Partnership  if  it  disposed  of  (in  a  taxable  transaction)  the 
asset  securing  such  liability  in  full  satisfaction  thereof  (and 
for  no  other  consideration),  and  by  then  aggregating  the 
amounts  so  computed.   For  purposes  of  determining  the  amount  of 
such  gain  with  respect  to  a  liability,  the  adjusted  basis  for 
federal  income  tax  purposes  of  the  asset  securing  the  liability 
shall  be  allocated  among  all  the  liabilities  that  the  asset 
secures  in  the  manner  set  forth  in  Treasury  Regulation  Section 
1.704-lT(b)(4)(iv)(c)  (or  successor  provisions). 

<> 
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(ddddd)   "Net  Rental  Losses"  means  the  net  loss  of  the 
Partnership  for  federal  income  tax  purposes  for  each  taxable 
year  allocable  to  the  construction,  leasing  and  operation  of 
the  Rental  Project  and  the  Rental  Units  in  the  ordinary  course 
of  business,  calculated  without  regard  to  Gain  or  Loss 
allocable  to  the  Rental  Project  realized  on  the  sale  of  all  or 
a  substantial  portion  of  the  Rental  Project;  provided,  however, 
that  in  determining  net  loss  (i)  any  tax-exempt  income  received 
by  the  Partnership  shall  be  included  as  an  item  of  gross 
income,  and  (ii)  any  expenditure  of  the  Partnership  described 
(or  treated  under  Treasury  Regulation  section  1.704-1 
(b)(2)(iv)(i)  as  described)  in  Section  705  (a)(2)(B)  of  the 
Code  shall  be  treated  as  a  deductible  expense. 

(eeeee)   "Net  Rental  Profits"  means  the  taxable  income 
of  the  Partnership  for  federal  income  tax  purposes  for  each 
taxable  year  allocable  to  the  construction,  leasing  and 
operation  of  the  Rental  Project  and  the  Rental  Units  in  the 
ordinary  course  of  business,  calculated  without  regard  to  Gain 
or  Loss  allocable  to  the  Rental  Project  realized  on  the  sale  of 
all  or  a  substantial  portion  of  the  Rental  Project;  provided, 
however,  that  in  determining  taxable  income  (i)  any  tax-exempt 
income  received  by  the  Partnership  shall  be  included  as  an  item 
of  gross  income,  and  (ii)  any  expenditure  of  the  Partnership 
described  (or  treated  under  Treasury  Regulation  section 
1.704-l(b)(2)(iv)(i)  as  described)  in  Section  705(a)(2)(B)  of 
the  Code  shall  be  treated  as  a  deductible  expense. 

(fffff)   "Nonrecourse  Debt"  means  any  Partnership 
liability  that  is  considered  nonrecourse  for  purposes  of 
Section  1.1001-2  of  the  Treasury  Regulations  (without  regard  to 
whether  such  liability  is  a  recourse  liability  under  Section 
1.752-lT(d)(2)  of  the  Treasury  Regulations)  and  any  Partnership 
liability  for  which  the  creditor's  right  to  repayment  is 
limited  to  one  or  more  assets  of  the  Partnership  (within  the 
meaning  of  Section  1.752-lT(d)(3)(ii)(B)  (4)(U)  of  the  Treasury 
Regulations). 

(ggggg)   "Nonrecourse  Liability"  means  any 
Nonrecourse  Debt  (or  portion  thereof)  for  which  no  Partner 
bears  (or  is  deemed  to  bear)  the  economic  risk  of  loss  within 
the  meaning  of  Section  1.704-lT(b)(4) (iv)(k)(3)  of  the  Treasury 
Regulations. 

(hhhhh)   "Notice"  means  a  writing  containing  the 
information  required  by  this  Agreement  and  sent  by  registered 
or  certified  mail,  postage  prepaid,  return  receipt  requested, 
or  sent  by  commercial  delivery  service,  by  hand  delivery,  or  by 
telecopy,  paid  for  by  the  sender,  to  a  Partner  at  the  last 
address  or  addresses  designated  for  such  purpose  by  such 
partner  in  Article  XIV(2)  or  as  provided  therein,  the  date  of 
receipt  of  such  registered  mail  or  certified  mail  o^  the  date 
of  actual  receipt  of  such  writing  by  commercial  delivery 
service,  hand  delivery  or  telecopy,  being  deemed  the  date  of 
such  Notice. 
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(iiiii)   "Notice  Certifications"  has  the  meaning  set 
forth  in  Article  III(2)(c). 

(jjjjj)   "Operating  Deficit"  means  at  any  time  or  with 
respect  to  any  period  of  time  after  the  date  of  Completion,  the 
amount  by  which  the  collected  gross  receipts  allocable  to  the 
Rental  Project  (including  government  subsidies  actually 
received  during  such  period,  but  excluding  Capital 
Contributions,  Refinancing  Proceeds  and  Rental  Project  Sales 
Proceeds),  reduced  (but  not  below  zero)  by  any  Mortgage  debt 
service  payments  (excluding  debt  service  payments  on  the  MHFA 
Condominium  Loan  and  the  BRA  Condominium  Loan) ,  are  less  than 
the  amount  necessary  to  meet  all  of  the  costs  and  expenses  of 
any  type  due  and  payable  incidental  to  the  operation  and 
business  activities  of  the  Rental  Project,  including,  without 
limitation,  taxes  and  insurance  payments  allocable  to  the 
Rental  Project,  the  Management  Fee,  to  the  extent  then  due  and 
payable,  and  reserves  and  deposits  required  by  any  Mortgagee  or 
established  by  the  General  Partner  in  connection  with  the 
operation  of  the  Rental  Project,  but  excluding  (i)  any  cost  or 
expense  incurred  in  connection  with  the  matters  described  in 
Article  V(14)(b)  which  becomes  due  and  payable  after  the  date 
of  Completion,  (ii)  payment  of  the  Development  Fee  or  any  other 
fees  payable  in  respect  of  the  Rental  Project  to  be  paid  from 
Capital  Contributions,  (iii)  payment  of  any  principal  or 
interest  on  loans  from  Partners,  or  (iv)  any  distributions  to 
Partners  pursuant  to  the  provisions  of  Article  VIII  or  Article 
XI I (2). 

(kkkkk)   "Operating  Deficit  Contribution"  has  the 
meaning  set  forth  in  Article  V(15). 

(11111)   "Operating  Expenses"  means  all  the  costs  and 
expenses  of  any  type  incident  to  the  administration  of  the 
Partnership  and  to  the  ownership  and  operation  (i)  of  the 
Project,  prior  to  Completion,  and  (ii)  the  Rental  Project  only, 
subsequent  to  Completion,  including  without  limitation  Capital 
Improvements  (prior  to  Completion),  taxes,  insurance  premiums, 
repairs  and  maintenance  expenses  incurred  in  the  ordinary 
course  of  business,  payments  of  principal  and  interest,  to  the 
extent  due  and  payable  under  the  Loan  Documents,  and  other 
Partnership  debts  and  the  costs  of  operation,  maintenance, 
repairs  and  funding  of  reserves.  Notwithstanding  the 
foregoing,  however,  distributions  and  allocations  to  Partners 
under  Article  VIII  shall  not  be  deemed  Operating  Expenses. 

(mmmmm)   "Option  Agreement"  means  the  Option 
Agreement,  a  draft  copy  of  which  is  attached  hereto  as 
Exhibit  G,  expected  to  be  entered  into  by  and  between  the 
Partnership  and  MHFA  and/or  EOCD  pursuant  to  the  terms  of  which 
the  Partnership  will  grant  an  option  to  MHFA  and/o£  EOCD  to 
acquire  the  Designated  Low-Income  Rental  Units. 
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(nnnnn)   "Parking  Garage  Facility"  refers  to  the- 
underground  parking  garage  facility  consisting  of  146  parking 
spaces  to  be  constructed  as  part  of  the  Project.  Upon 
Completion,  the  Parking  Garage  Facility  will  become  part  of  the 
Rental  Unit  under  the  Master  Deed.   Thirty-three  (33)  of  the 
parking  spaces  will  be  designated  for  use  of  the  Condominium 
Flats  Unit  and  perpetual  easements  for  their  use  by  the 
purchasers  of  the  Condominium  Units  will  be  granted  by  the 
Partnership.   Construction  of  the  Parking  Garage  Facility  will 
be  funded  with  the  proceeds  of  the  HoDAG  Loan  (applied  to  the 
spaces  included  as  part  of  the  Rental  Project)  and  the  MHFA 
Condominium  Loan  (applied  to  the  spaces  included  in  the 
Condominium  Project). 

(ooooo)   "Partner"  or  "Partners"  means  the  General 
Partner  and/or  the  Limited  Partner,  either  individually  or 
collectively. 

(ppppp)   "Partner  Nonrecourse  Debt"  means  any 
Nonrecourse  Debt  (or  portion  thereof)  for  which  a  Partner  bears 
(or  is  deemed  to  bear)  the  economic  risk  of  loss  within  the 
meaning  of  Section  1.704-lT(b)(4)(iv)(k)(l)  of  the  Treasury 
Regulations. 

(qqqqq)   "Partnership"  means  Douglass  Plaza  Housing 
Company  I  Limited  Partnership,  a  limited  partnership  formed 
under  and  pursuant  to  the  Act. 

(rrrrr)   "Partnership  Percentage",  as  to  any  Partner, 
means  the  percentage  in  the  Partnership  shown  opposite  the  name 
of  such  Partner  in  Exhibit  A,  as  Exhibit  A  may  be  amended  from 
time  to  time  in  accordance  with  this  Agreement. 

(sssss)   "Partnership  Property"  means  the 
Partnership's  interest  in  the  Land  and  improvements  comprising 
a  housing  project  with  incidental  commercial  and  parking 
facilities  known  as  Douglass  Plaza,  located  in  the  City  of 
Boston,  Massachusetts,  which  will  consist  of  (i)  121  units  of 
rental  housing,  and  a  resident  superintendent's  unit,  located 
in  two  buildings,  (ii)  33  residential  condominium  units  located 
in  one  building,  (iii)  nine  three-story  residential  townhouse 
units  planned  to  be  built  in  the  future,  (iv)  approximately 
6,550  square  feet  of  street  level  commercial  space,  and  (v)  and 
an  underground  parking  garage  facility  with  146  parking 
spaces.   The  legal  description  and  street  addresses  c-f  such 
property  is  set  forth  on  Exhibit  B  attached  hereto  and  made  a 
part  hereof,  together  with  such  additions  thereto  as  may 
hereafter  be  acquired  by  the  Partnership  in  accordance  with 
this  Agreement.  For  purposes  of  this  Agreement,  the  term 
"Partnership  Property"  shall  be  deemed  not  to  include  any 
Condominium  Units  or  parking  spaces  included  in  the  Condominium 
Project  that  have  been  sold  or  otherwise  transferred  by  the 
Partnership  at  the  relevant  time  that  any  particular  provision 
referencing  the  "Partnership  Property"  may  be  applied  or 
interpreted. 
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(ttttt)   "Person"  means  an  individual  or  an  enti 
such  as,  but  not  limited  to,  a  corporation,  general 
partnership,  joint  venture,  limited  partnership,  trust, 
cooperative,  or  association  and  the  heirs,  executors, 
administrators,  legal  representatives,  successors,  and  as 
of  such  Person  where  the  context  so  admits. 

(uuuuu)  "Placement  Agent"  means  Boston  Investme: 
Securities  Corporation,  a  Massachusetts  corporation. 

(vww)  "Placement  Agreement"  means  that  certai: 
Placement  Agreement,  dated  as  of  August  1,  1988,  by  and  b 
the  Partnership  and  the  Placement  Agent  pursuant  to  the  t 
of  which  the  Placement  Agent  has  been  engaged  to  offer  an< 
the  Limited  Partnership  interest  in  the  Partnership. 

(wwwww)   "Placement  Commission"  means  the  commis 
paid  to  the  Placement  Agent  pursuant  to  the  terms  of  the 
Placement  Agreement. 

(xxxxx)  "Project"  means  the  aggregate  of  all  of 
individual  Units,  the  Parking  Garage  Facility,  the  commer 
space  and  the  common  areas  included  as  part  of  the  Partne 
Property. 

(yyyyy)   "Project  Documents"  means  Construction 
Contract,  the  Architect's  Agreement,  the  Management  Agree 
the  Master  Condominium  Documents,  the  Master  Lease,  that 
certain  Preliminary  Agreement  (including  all  Exhibits  the 
dated  as  of  October  22,  1987,  between  the  Partnership  and 
Pianocraft  Guild  Associates,  that  certain  Final  Agreement 
(including  all  Exhibits  thereto),  dated  as  of  October  30, 
between  the  Partnership  and  Pianocraft  Guild  Associates, 
certain  Notices  of  Dismissal,  dated  October  30,  1987,  fil 
Pianocraft  Guild  Associates  with  the  Housing  Court  Depart 
City  of  Boston  Division  with  respect  to  actions  brought  a 
the  General  Partner  and  others,  commitments  and  agreement 
connection  with  the  Chapter  707  subsidy,  and  any  other 
documents  in  connection  therewith,  or  any  other  agreement: 
contracts  or  documents  with  any  other  federal,  state  or  1< 
governmental  or  private  bodies  which  may  be  necessary  or 
desirable  to  comply  with  the  applicable  Regulations  to 
accomplish  the  purposes  of  the  Partnership. 

(zzzzz)  "Refinancing  Proceeds"  has  the  meaning 
forth  in  Article  VIII(l)(c). 

(aaaaaa)   "Regulations"  means  the  Regulatory  Agr 
between  the  Partnership  and  MHFA;  the  MHFA  enabling  act; 
National  Housing  Act;  and  the  United  States  Housing  Act  o 
1937;  the  Massachusetts  Uniform  Limited  Partnership  Act; 
Massachusetts  State  Housing  Assistance^  for  Rental  Product 
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Act;  the  Massachusetts  Rental  Assistance  Program  under  M.G 
Ch.  121B,  Sec.  42.44A;  and  the  rules  and  regulations 
promulgated  under  each  of  the  foregoing,  as  each  of  the 
foregoing  may  be  made,  published  or  amended  from  time  to  t 
but  only  to  the  extent  applicable  to  the  Partnership  or  th 
Project,  as  the  case  may  be. 

(bbbbbb)   "Regulatory  Agreement"  means  the  Regula 
Agreement,  dated  October  30,  1987,  by  and  between  the 
Partnership  and  MHFA,  as  the  same  may  be  amended. 

(cccccc)   "Regulatory  Allocations"  has  the  meanir 
forth  in  Article  VII(4)(e). 

(dddddd)  "Rental  Project"  means,  for  purposes  of 
Agreement,  that  portion  of  the  Project  expected  to  consist 
(i)  a  four-story  building  facing  Tremont  Street,  containin 
rental  apartments  and  a  superintendent's  unit,  (ii)  a 
seven-story  building  facing  Columbus  Avenue,  containing  82 
rental  apartments  and  a  management  office,  (iii)  approxime 
6,550  square  feet  of  commercial/retail  space,  (iv)  a  commi 
room  and  exterior  open  space;  and  (v)  113  of  the  parking  s 
included  as  part  of  the  Parking  Garage  Facility.  The  drav 
attached  as  part  of  Exhibit  B  hereto  delineates,  in  a  gene 
manner,  those  buildings  (or  areas  within  buildings)  which 
included  as  part  of  the  Rental  Project. 

(eeeeee)   "Rental  Project  Sale  Proceeds"  has  the 
meaning  set  forth  in  Article  VIII(l)(b). 

(ffffff)   "Rental  Units"  refers  to  the  121  separ; 
residential  rental  housing  units  comprising  the  Rental  Pr< 

(gggggg)   "Segregated  Account"  means  an  interest- 
bearing  segregated  Partnership  bank  account. 

(hhhhhh)   "Service"  means  the  Internal  Revenue  S 

(iiiiii)   "Service  LIH  Reduction  Amount"  has  the 
meaning  set  forth  in  Article  III(3)(b). 

(jjjjjj)   "SHARP  Contract"  means  the  State  Housii 
Assistance  for  Rental  Production  Contract,  dated  as  of  Oc 
31,  1987,  as  the  same  may  be  amended,  by  and  among  the 
Partnership,  MHFA,  and  EOCD  providing  for  housing  subsidy 
to  the  Partnership  up  to  the  maximum  annual  amount  of  $53 

(kkkkkk)   "SHARP  Loan"  means  the  annual  loans  ma 
the  Partnership  from  time  to  time  pursuant  to  the  SHARP 
Contract. 
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(111111)   "SHARP  Loan  Documents"  means  all  docume 
evidencing,  securing  or  incidental  to  the  SHARP  Loan,  inc". 
without  limitation  the  SHARP  Contract,  the  SHARP  Note  and 
Option  Agreement,  if  any,  and  any  and  all  amendments  that 
be  made  from  time  to  time  in  the  future  with  respect  to  tl 
foregoing. 

(mmmmmm)   "SHARP  Note"  means  the  SHARP  Subsidy 
Repayment  Note  of  the  Partnership  to  MHFA,  dated  October  : 
1987,  as  may  be  amended,  which  evidences  the  SHARP  Loan. 

(nnnnnn)   "State"  means  the  Commonwealth  of 
Massachusetts. 

(oooooo)  "Substitute  Limited  Partner"  means  tha* 
Person  or  those  Persons  admitted  from  time  to  time  to  the 
Partnership  as  a  Limited  Partner  or  Limited  Partners  in 
accordance  with  the  provisions  of  Article  X  hereof  and  so 
reflected  on  Exhibit  A,  as  such  Exhibit  A  may  be  amended  : 
time  to  time  in  accordance  with  this  Agreement. 

(pppppp)  "Tax  Matters  Partner"  means  the  Genera 
Partner . 

(qqqqqq)   "Term"  means  the  period  of  time  the 
Partnership  shall  continue  in  existence  as  stated  in  Arti 
IK7). 

(rrrrrr)  "Title  Policy"  means  that  certain  titl 
insurance  policy  (No.  OD-672829)  issued  by  Ticor  Title 
Insurance  Company  in  favor  of  the  Partnership,  dated  Nove 
2,  1987,  as  increased  by  Endorsement  No.  E-l,  dated  March 
1989,  insuring  the  Partnership's  title  to  the  Partnership 
Property  in  the  amount  of  $27,881,499. 

(ssssss)  "Total  LIH  Reduction  Amount"  has  the  it 
set  forth  in  Article  III(3)(a). 

(tttttt)  "Total  Service  LIH  Reduction  Amount"  I 
meaning  set  forth  in  Article  111(3) (b). 

(uuuuuu)  "Townhouses"  means  the  nine  three-stor 
residential  townhouses  condominium  units  to  be  constructe 
part  of  the  Condominium  Project  at  an  unspecified  date  in 
future. 

(www)   "Treasury  Regulations"  means  temporary 
final  regulations  promulgated  under  the  Code,  as  such 
regulations  may  be  amended  from  time  to  time  (including 
corresponding  provisions  of  succeeding  regulations). 

(wwwwww)  "Voluntary  Advances"  means  loans  of  tr 
General  Partner  to  the  Partnership  made  in  accordance  wit 
Article  V(15)(c),  or  loans  deemed  to  be  made  by  the  Limit 
Partner  in  accordance  with  the  provisions  of  Article  UK 
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(xxxxxx)   "Units"  mean  the  individual  3nit< 
idential  housing  included  as  part  of  the  Project 

Macca^,,ci^yyy>   "USTMB"  means  UST  Merchant  Bancorp,  mc 
Massachusetts  corporation.  ^'  inc'' 

ARTICLE  II 
Restatement 


Place  of 


nt  and  Continuation;  Name:  Principal 
Business;  Registered  Agent;  Titled 


Partnership  Property;  Purposes; 'Term? 
Filing  of  Agreement 

SlrSfn   Sk  eby  admitted  as  the  Limited  Partner  of  the 
Partner*  i?'.KThS  Parties. ^reto,  constituting  all  of  the 
Partners  of  the  Partnership,  hereby  amend  and  restate  the 

hoUS?ng  ^vT^^s?^^ is  "douglass  plaza 

Tremont  Street,  Boston  Massachusetts  02111 

nrftoi;e  Roistered  Agent.  The  registered  agent  for  service  of 
fnaU  be  R0h«r,PSrtverShip  in  the  Commonwealth  of  Massachusetts 
Rncrin  2  RobeJt  M-  Kargman,  c/o  BIDC,  151  Tremont  Street 
Boston  Massachusetts  02111.  ■=»««.**».  outset, 

5'  Title  to  Partnership  Property   Leoal  hm«  i-«  *ha 
Partnership  Property  shall  Ee  in^hPname  If  the  Partnership 
P^tner^T'  individually,  shall  have  any  ownership  of  sSch 

Partes  aSd/o?PIff?iiKrid?dn  h°WeVer'  tha*  u*on  Comp?et.on 
S ™f r!  and/or  Affiliates  of  Partners  may  purchase  one  or  more 
of  the  Condominium  Units  held  for  sale  by the  Partnership 
pursuant  to  the  terms  set  forth  in  Article  v(18)fP 
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8.  Filing  of  Agreement.  Immediately  aft*:  the  execut 
of  this  Agreement  by  the  Partners,  the  General  Partner  sha 
cause  this  Agreement  to  be  filed  for  record  in  the  office 
the  Massachusetts  Secretary  in  accordance  with  the  Act  T 
General  Partner  shall  thereafter  immediately  cause  a 
date-stamped  copy  of  this  Agreement,  marked  "filed"  bv  the 
Massachusetts  Secretary,  to  be  furnished  to  each  Partner 


ARTICLE  III 

Partners  and  Partnership  Percentages;  Capital 
Contributions;  Adjustments  to  Capital  Contributions- 
B   No  Interest  on  Capital  Contributions;  No  Right  i-~ 
Reguire  Repayment  of  Capital;  No  Third-Partv  Beneficiar 

lm      ^entity  of  Partners  and  Partnership  Percentaaps. 
name  and  bus  mess  address  of  the  General  Partner  and  the 
Limited  Partner  are  as  identified  on  Exhibit  A,  as  such  Ex 
may  be  amended  from  time  to  time  in  accordance  with  this 
Agreement  and  each  such  Partner  has  the  Partnership  Percen 
indicated  next  to  its  name  and  business  address. 

2.   Capital  Contributions. 

(a)  The  General  Partner  has  contributed  to  the 
capital  of  the  Partnership  the  sum  set  forth  after  the  Ger 
Partner's  name  on  Exhibit  A. 

.    ., .   (b>   0n  the  Admission  Date,  the  Limited  Partner  s 
be  obligated  to  (and  does  hereby  covenant  and  agree  to) 
contribute  to  the  capital  of  the  Partnership,  by  wire  trar 
or  other  form  of  available  funds,  the  sum  indicated  as  due 
the  Admission  Date  and  set  forth  after  the  Limited  Partner 
name  on  Exhibit  A  (the  "Initial  Installment").   The  Limit* 
Partner  shall  make  additional  installment  payments  of  its 
Capital  Contribution  (the  "Additional  Installment ( s) ")  in 
accordance  with  the  schedule  of  amounts  and  dates  of  payme 
listed  on  Exhibit  A;  provided,  however,  that  the  required 
of  payment  of  any  Additional  Installment  (i)  shall  be  the 
Additional  Installment  Due  Date,  and  (ii)  may  be  extended 
accordance  with  Article  III(2)(d). 

(c)  The  General  Partner  shall  deliver  Notice  to 
Limited  Partner  (the  "Additional  Installment  Payment  Notic 
of  the  date  on  which  any  Additional  Installment  is  due  nd 
Si?,..  rJy  (30)  days  in  advance  of  the  due  date  of  each 
Ad  ^—  In?tallment,  which  Notice  shall  state  the  amoui 
the  Additional  Installment  and,  in  reasonable  detail,  the 
manner  of  calculation  thereof.  Unless  otherwise  provided 
below,  the  General  Partner  shall  certify' on  each  such  Not 
that,  at  the  time  of  the  Notice: 
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(i)    the  operation  of  the  Rental  Units  of 
Project  in  all  respects  complies  with  the  provisions  of  Se 
42  of  the  Code; 

(ii)   no  default  (or  event  which,  with  the 
giving  of  notice  or  the  passage  of  time  or  both,  would 
constitute  a  default)  has  occurred  and  is  continuing  under 
Loan  Documents  or  the  Project  Documents  and  the  Loan  Docum 
and  the  Project  Documents  are  in  full  force  and  effect; 

(iii)  the  Partnership  owns  good  record  and 
insurable  title  to  the  Rental  Project  and  each  of  the  Rent 
Units,  free  and  clear  of  any  liens,  charges,  or  encumbranc 
other  than  the  Mortgages  and  the  Regulations,  matters  set 
in  the  Title  Policy,  and  mechanics'  or  other  liens  which  h 
been  bonded  against  in  such  a  manner  as  to  preclude  the  ho 
of  such  lien  from  having  any  recourse  to  the  Partnership 
Property,  the  Rental  Project,  any  of  the  Rental  Units,  or 
Partnership  for  the  debt  secured  thereby,  and  the  General 
Partner  has  received  no  notice  of  any  such  liens,  charges, 
encumbrances; 

(iv)   no  Event  of  Bankruptcy  (or  event  whic 
with  the  giving  of  notice  or  the  passage  of  time  or  both, 
constitute  an  Event  of  Bankruptcy)  has  occurred  and  is 
continuing  with  respect  to  the  Partnership,  the  General  Pa 
or  any  Affiliate  of  the  General  Partner; 

(v)    the  General  Partner  is  not  in  breach 
any  provision  of  this  Agreement  to  be  observed  or  perform* 
the  General  Partner  which  breach  would  have  a  material  ad\ 
effect  on  the  Partnership,  the  Partners,  or  the  Partnersh: 
Property; 

(vi)   no  failure  or  refusal  of  the  Mortgage 
make  an  advance  of  funds  as  and  when  due  to  be  made  under 
of  the  Loan  Documents  or  the  Mortgages  has  occurred  and  i 
continuing; 

(vii)  all  Credit  Adjuster  Advances  requirec 
be  made  by  the  General  Partner,  pursuant  to  Article  111(3 
of  the  date  of  any  Additional  Installment  Payment  Notice  1 
been  made; 

(viii)  all  Development  Advances  required  to 
made  by  the  General  Partner  as  of  the  date  of  any  Additio: 
Installment  Payment  Notice,  pursuant  to  Article  V(14),  ei 
(a)  have  been  made,  or  (b)  will  be  made,  in  the  manner  pr 
in  Article  111(2) (d)  below,  from  the  proceeds  of  the  Addi 
Installment  which  is  the  subject  of  the  Notice  accompanyi 
this  Certification; 
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(ix)  all  Operating  Deficit  Contributions 
required  to  be  made  by  the  General  Partner  as  of  the  date 
any  Additional  Installment  Payment  Notice,  pursuant  to  Ar 
V(15),  either  (a)  have  been  made,  or  (b)  will  be  made,  in 
manner  provided  in  Article  III(2)(d)  below,  from  the  proc 
of  the  Additional  Installment  which  is  the  subject  of  the 
Notice  accompanying  this  Certification; 

(x)  all  funds  required  to  be  deposited  i 
Segregated  Account  by  the  General  Partner  pursuant  to  Art 
111(3)  have  been  so  deposited; 

(xi)   to  the  best  knowledge  of  the  General 
Partner  after  due  inquiry  the  Partnership  Property  contai 
substance  known  to  be  hazardous  such  as  hazardous  waste, 
lead-based  paint,  asbestos,  methane  gas,  urea  formaldehyd 
insulation,  oil,  toxic  substances,  underground  storage  ta 
polychlorinated  biphenyls  (PCBs),  and  radon,  and  the 
Partnership  Property  is  not  affected  by  the  presence  of  o 
toxic  substances,  or  other  pollutants  that  could  be  a  det 
to  the  Partnership  Property  or  the  Project  nor  is  it  in 
violation  of  any  local,  state,  or  federal  law  or  regulati 
no  violation  of  the  Clean  Air  Act,  Clean  Water  Act,  Resov: 
Conservation  and  Recovery  Act,  Toxic  Substance  Control  Ac 
Safe  Drinking  Water  Control  Act,  Comprehensive  Environmer 
Resource  Compensation  and  Liability  Act,  or  Occupational 
and  Health  Act  has  occurred  or  is  continuing.   Neither  tr 
Partnership  nor  the  General  Partner  have  received  any  not 
from  any  source  whatsoever  of  the  existence  of  any  such 
hazardous  condition  on  the  Partnership  Property  or  of  a 
violation  of  any  such  local,  state,  or  federal  law  or 
regulation  with  respect  to  the  Partnership  Property. 
Notwithstanding  the  foregoing,  the  General  Partner  and  tt 
Limited  Partner  are  each  aware  of  the  conditions  specifie 
the  Environmental  Report  affecting  the  Partnership  Prope: 
and  the  Limited  Partner  hereby  acknowledges  and  agrees  tl 
such  conditions,  to  the  degree  specifically  described  in 
Environmental  Report,  are  not  of  such  a  nature  and  a  magr 
as  to  prevent  the  General  Partner  from  giving,  and  the  L: 
Partner  from  accepting,  the  certification  contained  in  tl 
Article  111(2) (c)(xi),  or  to  affect  the  continuing  invest 
of  the  Limited  Partner  in  the  Partnership,  assuming  no  cl 
in  such  conditions  existing  on  the  Partnership  Property, 
the  laws  or  regulations  governing  the  presence  or  remova 
such  condition,  which  would  adversely  affect  the  Partner 
its  Property; 

(xii)  the  SHARP  Loan  is  available  to  the 
Partnership  pursuant  to  the  terms  and  conditions  set  for 
the  SHARP  Contract. 
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difference  between  the  amount  of  such  Additional  Installme 
less  any  portion  thereof  required  to  fund  any  Credit  Adjus 
Advance  required  to  be  made  pursuant  to  Article  111(3)  her 
then  such  Additional  Installment  shall  be  paid  notwithstan 
the  failure  to  satisfy  such  condition,  provided  that  when 
Additional  Installment  is  paid  to  the  Partnership  (i)  the 
required  amount  of  such  Additional  Installment  is  utilized 
satisfy  such  condition;  (ii)  any  acceleration  of  maturity 
indebtedness  and  any  other  default  and  any  action  or  proce 
which  was  the  basis  of  the  failure  to  satisfy  such  conditi 
which  resulted  from  such  failure  will  be  (upon  applicatior 
such  funds)  effectively  waived  and,  in  the  case  of  any  sue 
action  or  proceedings,  terminated  with  prejudice,  and  (ii: 
there  is  not  any  reasonable  ground  for  the  General  Partner 
believe  that  the  Partnership  or  the  Project  will  not  be  ir 
sound  financial  condition  after  giving  effect  to  the 
satisfaction  of  such  condition,  and  provided  further  that 
shall  be  furnished  to  the  Limited  Partner  prior  to  such  pe 
a  certificate  to  evidence  the  foregoing,  it  being  understc 
that  the  Limited  Partner  may  rely  on  such  certificate  whic 
shall  be  treated  as  a  Notice  Certification,  as  defined  in 
Article  111(2) (c),  for  purposes  of  this  Agreement. 

(e)  In  the  event  that  the  Limited  Partner  fails 
pay  any  Additional  Installment  of  its  Capital  Contributioi 
such  Additional  Installment  may  be  adjusted  in  accordance 
Article  111(3))  by  the  Additional  Installment  Due  Date  an< 
such  failure  is  not  cured  within  fifteen  days  after  writt- 
Notice  of  such  failure,  the  Limited  Partner  shall  be  deem* 
be  in  default  of  its  obligations  under  this  Agreement  (un 
such  Additional  Installment  is  deposited  into  an  escrow  a* 
in  accordance  with  Article  111(2) (i)  or  payment  thereof  i 
deferred  pursuant  to  Article  111(2) (d)).  Upon  the  defaul 
the  Limited  Partner  in  its  obligations  to  pay  any  Additio 
Installment,  the  General  Partner  shall  be  entitled  to  tak 
actions  available  to  the  Partnership,  including,  without 
limitation,  instituting  a  suit  at  law  or  at  equity;  provi 
however,  that  in  the  event  of  a  Final  Determination  which 
provides  that  the  Limited  Partner  shall  pay  to  the  Partne 
all  Additional  Installments  and  any  accrued  interest  ther 
such  payment,  increased  by  the  amount  of  any  reasonable  c 
and  expenses  (including  reasonable  attorney's  fees)  incur 
the  Partnership  in  pursuing  collection  of  such  Additional 
Installment  from  the  Limited  Partner  (if  there  is  a  Final 
Determination  that  the  Limited  Partner  acted  frivolously 
in  bad  faith),  shall  constitute  the  sole  remedy  of  the 
Partnership  under  this  Article  111(2).  Upon  such  default 
General  Partner,  at  its  option,  may  sell  or  assign  the  Ir 
of  the  defaulting  Limited  Partner,  or  cause  the  Partner sh 
redeem  such  Interest,  in  accordance  with  the  provisions  c 
Article  III(2)(g).  Such  default  may  be  cured  by  the  Limi 
Partner  at  any  time  prior  to  the  execution  by  the  General 
Partner  of  a  binding  agreement  to  purchase  or  sell  the 
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defaulting  Limited  Partner's  Interest,  pursuant  to  Article 
111(2) (g),  by  payment  of  the  sum  then  owing  with  interest 
thereon,  from  the  Additional  Installment  Due  Date(s)  of  an 
Additional  Installment(s)  in  default  until  the  date  of  pay 
to  the  Partnership,  at  an  annual  rate  equal  to  the  lesser 
(i)  eighteen  percent  (18%),  or  (ii)  the  maximum  rate  permi 
under  applicable  law.   Upon  payment  of  all  amounts  owed 
pursuant  to  the  terms  of  this  Article  III(2)(e)  as  a  resul 
the  default  of  the  Limited  Partner,  and  provided  such  paym 
is  received  prior  to  the  execution  of  a  binding  agreement 
transfer  the  defaulting  Limited  Partner's  Interest,  as 
aforesaid,  the  Limited  Partner  shall  be  fully  reinstated  t 
former  Interest  and  Partnership  Percentage  in  the  Partners 
including,  but  not  limited  to,  its  former  share  of 
distributions,  as  though  a  default  under  this  Article  III( 
had  not  occurred. 

(f)  Without  limiting  the  availability  of  any  oth 
remedies  available  to  the  Partnership  or  the  General  Partn 
if  a  default  described  in  Article  III(2)(e)  occurs,  then 
without  any  consent  or  other  action  on  the  part  of  the 
defaulting  Limited  Partner  (and  the  Limited  Partner,  by 
execution  of  this  Agreement,  expressly  consents  to  the 
operation  of  the  provisions  of  this  Article  111(2) (f),  sub 
to  the  terms  of  Article  111(2) (e)),  the  defaulting  Limited 
Partner  shall  not  receive  any  subsequent  allocations  of 
profits,  losses  or  Credits,  nor  any  subsequent  distributio 
cash  flow  or  Sale  or  Refinancing  Proceeds  attributable  to 
Interest  from  the  Additional  Installment  Due  Date  of  the 
Additional  Installment  in  default;  provided,  however,  that 
General  Partner,  at  any  time  prior  to  the  expiration  of  th 
fifteen-day  cure  period  specified  in  Article  111(2) (e),  ma 
its  discretion,  extend  such  fifteen-day  cure  period  by  wri 
Notice  to  the  Limited  Partner  and,  for  so  long  as  any  such 
extension  is  in  effect,  the  Limited  Partner  shall  continue 
be  allocated  any  profits,  losses,  gains  or  Credits  attribu 
to  its  interest  and  shall  not  deemed  to  be  in  default.   Un 
and  until  such  time  as  the  Interest  of  the  defaulting  Limi 
Partner  is  assigned  and  transferred  pursuant  to  Article 
111(2) (g)  (or  upon  the  expiration  of  any  written  extension 
the  period  for  curing  any  default  of  the  Limited  Partner  i 
accordance  with  the  preceding  sentence),  any  cash  distribu 
and  any  profits,  losses  and  Credits  which  would  otherwise 
been  allocated  to  the  Limited  Partner,  but  for  the  applica 
of  the  provisions  of  Article  111(2) (f),  shall  be  allocated 
the  General  Partner. 

(g)  Subject  to  the  provisions  of  Article  III(2)( 
in  the  event  of  a  default  pursuant  to  Article  111(2) (e),  t 
Partnership,  subject  only  to  the  Regulations  and  provision 
the  Loan  Documents,  may,  at  the  election  of  the  General 
Partner : 

-  29  - 


(i)   offer  to  sell  the  defaulting  Limited 
Partner's  Interest  to  any  other  Person  on  such  terms  ai 
conditions  as  the  General  Partner  deems  most  favorable 
under  the  circumstances,  provided  that  the  purchase  pr 
shall  be  payable  in  full  by  means  of  cash,  check  or  wi: 
transfer  of  funds  upon  the  transfer  of  the  Interest.   ; 
amount  which  the  Person  acquiring  the  Interest  of  the 
defaulting  Limited  Partner  shall  pay  in  consideration  < 
the  acquisition  of  such  Interest  shall  be  applied  in  tl 
following  order:   (i)  First,  to  the  payment  of  all 
reasonable  fees  and  expenses  incurred  by  the  Partnersh 
connection  with  such  sale;  (ii)  second,  to  the  payment 
the  Additional  Installment  payment  and  any  interest  th< 
then  required  to  be  paid  by  the  defaulting  Limited  Par 
(iii)  third,  to  the  payment,  if  any,  of  any  future 
Additional  Installments  of  the  defaulting  Limited  Parti 
and  (iv)  fourth,  any  balance  to  the  defaulting  Limited 
Partner;  or 

(ii)  cause  the  Partnership  to  redeem  the 
Interest  of  the  defaulting  Limited  Partner.   In  the  ev 
that  the  Partnership  elects  to  redeem  the  Interest  of 
defaulting  Limited  Partner,  it  shall  so  notify  the  Lim 
Partner  of  such  intention  in  writing,  which  written  no 
shall  be  deemed  to  be  a  binding  agreement  to  purchase 
Interest.   Such  notice  shall  provide  for  a  redemption 
which  shall  be  not  less  than  seven  days,  and  not  more 
thirty  days,  following  the  date  of  such  notice.   On  th 
redemption  date  the  Partnership  shall  acquire  the  Inte 
of  the  defaulting  Limited  Partner  for  a  purchase  price 
payable  by  check  or  wire  transfer  of  funds,  in  an  amou 
equal  to  the  amount  of  the  Capital  Contribution  of  the 
Limited  Partner  theretofore  paid  to  the  Partnership,  m 
(i)  the  sum  of  any  prior  cash  distributions  to  the  Lim 
Partner  pursuant  to  Article  VIII  and/or  Article  XII,  ( 
the  amount  of  any  Credits  theretofore  allocated  to  the 
Limited  Partner  and  not  recaptured  as  a  result  of  sucr 
purchase,  and  (iii)  the  reasonable  fees  and  expenses 
incurred  by  the  Partnership  in  connection  with  such 
redemption.   The  Partnership  shall  not  be  responsible 
any  interest  on  the  Capital  Contribution  of  the  sellir. 
Limited  Partner  or  for  any  tax  consequences  of  any  sue 
purchase. 

Upon  the  sale  or  redemption  of  the  defaulting  Limited 
Partner's  Interest,  and  the  payment  of  the  purchase  price 
therefor,  in  accordance  with  this  Article  111(2) (g),  the 
Limited  Partner,  without  any  consent  or  other  action  on  tr 
part  of  the  defaulting  Limited  Partner  (and  the  Limited 
Partner,  by  execution  of  this  Agreement,  expressly  consent 
the  operation  of  the  provisions  of  this  Article  HI(2)(g), 
subject  to  the  terms  of  Article  III(2)(e)),  shall  cease  tc 
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Partner  of  the  Partnership  and  the  General  Partner  shall 
execute  and  file  an  amendment  to  the  Certificate  with  the 
appropriate  filing  offices  evidencing  the  withdrawal  of  the 
Limited  Partner  as  a  Partner  of  the  Partnership. 

(h)   The  obligations  of  a  defaulting  Limited  Partne 
to  the  Partnership  shall  be  extinguished  upon  completion  of 
transfer  of  the  defaulting  Limited  Partner's  Interest  pursue 
to  Article  111(2) (g).  The  rights  and  benefits  of  a  default: 
Limited  Partner  attributable  to  such  Interest  in  the 
Partnership  shall  irrevocably  terminate  on  the  date  of 
admission  of  a  purchaser  of  such  Interest  pursuant  to  Artie! 
as  a  Substitute  Limited  Partner;  provided,  however,  that  in 
event  of  a  transfer  of  the  Limited  Partner's  Interest  pursu< 
to  Article  III(2)(g)(i) ,  the  obligation  of  the  defaulting 
Limited  Partner  to  make  Additional  Installments  shall  only  1 
extinguished  by  the  amount  of  the  aggregate  payments  made  b} 
the  purchaser  or  purchasers  of  the  defaulting  Limited  Partm 
Interest  which  are  applied  against  such  Additional  Installm* 
pursuant  to  the  order  of  priority  set  forth  in  Article 
III(2)(g)(i). 

(i)   If  at  the  time  of  any  Additional  Installment  : 
Date  the  Limited  Partner  disputes  (x)  its  obligation  to  pay 
such  Additional  Installment,  (y)  the  amount  of  such  Additio 
Installment  then  due,  or  (z)  the  truthfulness,  veracity  or 
correctness  of  any  Notice  Certif ication(s)  or  any  attending 
details  or  calculations,  the  Limited  Partner  shall  not  be 
deemed  to  be  in  default  for  failure  to  pay  to  the  Partnersh 
the  disputed  portion  of  such  Additional  Installment,  or  the 
entire  amount  of  such  Additional  Installment  if  payment  of 
entire  amount  is  disputed,  and  neither  the  Partnership  nor 
General  Partner  shall  be  entitled  to  exercise  any  right  or 
remedy  for  such  failure  to  make  payment,  other  than  as  prov 
in  this  Article  III(2)(i),  provided  that  the  Limited  Partne 
in  accordance  with  the  provisions  of  paragraphs  (A)  through 
of  this  Article  III(2)(i),  deposits  the  disputed  portion  of 
such  Additional  Installment,  or  the  entire  amount  of  such 
Additional  Installment  if  payment  of  the  entire  amount  is 
disputed,  in  an  escrow  account  pending  a  resolution  of  such 
dispute. 

(A)   In  the  event  that  the  Limited  Partner  propose 
deposit  all  or  any  portion  of  any  Additional  Installmer 
its  Capital  Contribution  in  such  an  escrow  account  purs 
to  the  provisions  of  this  Article  111(2) (i),  the  Limite 
Partner  shall,  not  later  than  ten  (10)  days  following  t 
Additional  Installment  Due  Date  of  such  Installment, 
deliver  a  Notice  (a  "Dispute  Notice")  to  the  General 
Partner  and  to  United  States  Trust  Company,  40  Court 
Street,  Boston,  MA  02108,  Attn:  David  Drollet,  as  esci 
agent  (the  "Escrow  Agent"),  informing  the  General  Partr 
and  the  Escrow  Agent  of  its  intention  to  deposit  all  oi 
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immediately  be  released  by  the  Escrow  Agent  to  the  Lim 
Partner.   If  there  is  a  Final  Determination  that  the 
Limited  Partner  acted  frivolously  and/or  in  bad  faith 
failing  to  pay  its  Additional  Installment  to  the 
Partnership  on  the  Additional  Installment  Due  Date,  th 
the  Limited  Partner  shall  be  liable  to  the  General  Par 
and/or  the  Partnership  for  attorneys '  fees  and  for  dam 
suffered  by  the  General  Partner  and/or  the  Partnership 
caused  by  the  Limited  Partner's  failing  to  make  its 
Additional  Installment  on  the  Additional  Installment  D 
Date.   If  there  is  a  Final  Determination  that  the  Gene 
Partner  acted  fraudulently  in  (i)  asserting  the  Limite 
Partner's  obligation  to  pay  an  Additional  Installment, 
(ii)  delivering  a  Notice  Certification  or  attending  de 
or  calculations,  then  the  General  Partner  shall  be  lia 
to  the  Limited  Partner  for  attorneys '  fees  and  for  dam 
suffered  by  the  Limited  Partner. 

(D)  Notwithstanding  the  foregoing,  in  the  event 
the  Limited  Partner  fails  to  pay  any  portion  of  any 
Additional  Installment  when  due  and  such  failure  has 
occurred  as  a  result  of  a  bank  processing  or  wire  tran 
error,  then  the  Limited  Partner  shall  have  five  days  f 
the  Additional  Installment  Due  Date  to  cure  such  defau 

3.   Adjustments  to  Installments  of  Limited  Partner's 
Capital  Contribution. 

(a)  The  Credit  forecasted  to  be  claimed  by  the 
Partnership  for  any  taxable  year  of  the  Partnership  (the  " 
Credit  Sum")  is  $320,959  for  the  taxable  year  ending  Decern 
31,  1989,  $802,397  per  year  for  the  nine  subsequent  taxabl 
years  ending  December  31,  1998,  and  $481,438  for  the  taxab 
year  ending  December  31,  1999.   In  the  event  the  Credit  wh 
the  Partnership  claims  (as  determined  by  the  Accountants) 
respect  to  any  taxable  year  is  less  than  the  LIH  Credit  Su 
that  year,  and/or  the  Partnership  or  the  Accountants  deter 
that  the  Partnership  must  recapture  all  or  a  part  of  the  C 
claimed  by  the  Partnership  in  any  previous  taxable  year,  t 
amount  of  the  next  succeeding  Additional  Installment  shall 
reduced  by  the  sum  of  (i)  67.5%  of  the  amount  by  which  the 
Credit  claimed  by  the  Partnership  for  any  taxable  year  is 
than  the  LIH  Credit  Sum  for  such  taxable  year  (the  "LIH 
Reduction  Amount"),  and/or  (ii)  67.5%  of  the  aggregate  amo 
of  the  Credit  the  Partnership  or  the  Accountants  determine 
be  recaptured  during  such  taxable  year  (the  "LIH  Recapture 
Amount"),  plus  (iii)  the  LIH  Gross-Up  Amount  (as  hereinaft 
defined) .   The  sum  of  the  LIH  Reduction  Amount  and/or  the 
Recapture  Amount  plus  the  LIH  Gross-Up  Amount  is  the  "Tota 
Reduction  Amount."   In  the  event  that  the  Total  LIH  Reduct 
Amount  exceeds  the  amount  of  the  next  succeeding  Additiona 
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Installment , such  excess  shall  reduce  the  second  succeedir 
Additional  Installment,  and  subsequent  Additional  Installr 
until  such  excess  is  eliminated.   if  the  Total  LIH  Reduct 
Amount  exceeds  the  sum  of  all  subsequent  Additional 
Installments  (or  if  all  Additional  Installments  have  been 
made),  the  General  Partner  shall  immediately  make  a  Credi 
Adjuster  Advance  equal  to  the  amount  of  such  excess  (or  t 
Total  LIH  Reduction  Amount)  and  the  Partnership  shall 
immediately  thereafter  make  a  special  distribution  to  the 
Limited  Partner,  neither  to  reduce  nor  to  be  limited  by  N 
Cash  Flow,  equal  to  the  amount  of  such  excess  (up  to  the 
LIH  Reduction  Amount). 

(b)  In  the  event  there  is  at  any  time  an  ongoin< 
audit  by  the  Service  in  which  the  Service  is  asserting,  o: 
proposes  to  assert  by  means  of  a  sixty  day  letter,  that  tl 
Credit  available  to  the  Partnership  for  any  taxable  year 
less  than  the  amount  of  Credit  claimed  by  the  Partnership 
that  year,  or  that  all  or  a  portion  of  the  Credit  claimed 
respect  to  any  prior  taxable  year(s)  must  be  recaptured 
pursuant  to  Section  42(j)  of  the  Code  or  is  unavailable  t« 
Partnership,  the  portion  of  the  next  succeeding  Additiona 
Installment  equal  to  the  sum  of  (i)  67.5%  of  the  excess  o 
the  aggregate  Credit  claimed  by  the  Partnership  or  to  be 
claimed  by  the  Partnership  in  all  taxable  years  open  as  o 
time  of  the  audit  and  all  subsequent  taxable  years  over  C 
aggregate  amount  of  Credit  asserted  by  the  Service  to  be 
available  to  the  Partnership  for  the  current  and  all  prio 
taxable  years  and  the  amount  which  would  be  asserted  by  V. 
Service  to  be  available  to  the  Partnership  if  the  Service 
reasoning  was  applied  to  years  not  yet  under  audit  (the 
"Service  LIH  Reduction  Amount")  plus  (ii)  the  LIH  Gross-U; 
Amount,  shall  be  placed  in  a  Segregated  Account.   The  sum 
the  Service  LIH  Reduction  Amount  plus  the  LIH  Gross -Up  Am< 
is  the  "Total  Service  LIH  Reduction  Amount."  The  Total  S- 
LIH  Reduction  Amount  shall  be  held  in  the  Segregated  Acco* 
until  a  Final  Determination  occurs.   If  the  Total  Service 
Reduction  Amount  exceeds  the  amount  of  the  next  succeedin< 
Additional  Installment,  the  Partnership  shall  place  the  s< 
succeeding  Additional  Installment,  and  subsequent  Additioi 
Installments  (as  and  when  paid  by  the  Limited  Partner  pur: 
to  Article  III),  directly  into  the  Segregated  Account,  urn 
the  cumulative  amounts  added  to  the  Segregated  Account  by 
reason  of  this  sentence  equal  such  excess.   If  the  Total 
Service  LIH  Reduction  Amount  exceeds  the  sum  of  all  subse< 
Additional  Installments  (or  if  all  Additional  Installments 
been  made),  the  General  Partner  shall,  subject  to  the 
provisions  of  Article  111(3) (c),  immediately  make  a  Credit 
Adjuster  Advance  equal  to  the  amount  of  the  excess  (up  to 
Total  Service  LIH  Reduction  Amount)  and  the  Partnership  si 
immediately  thereafter  place  such  amount  in  the  Segregate* 
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Account.   Within  ten  business  days  after  the  iate  of  the 
Determination  with  respect  to  any  portion  of  the  Credit 
General  Partner  shall  cause  the  Partnership  to  make  the 
following  distributions  from  the  Segregated  Account:   (• 
amount  equal  to  67.5%  of  the  disputed  portion  of  the  Cr> 
held  in  the  Final  Determination  to  be  available  to  the 
Partnership  shall  be  placed  in  the  Partnership's  genera 
account,  (w)  an  amount  equal  to  67.5%  of  the  disputed  p« 
of  the  Credit  held  in  the  Final  Determination  not  to  be 
available  to  the  Partnership  shall  be  distributed  to  th« 
Limited  Partner,  (x)  an  amount  equal  to  the  interest, 
penalties,  and  other  federal  income  tax  liability  incur 
the  Limited  Partner  in  connection  with  the  Final  Determ 
(including  liabilities  incurred  in  connection  with  the 
distribution  from  the  Segregated  Account)  shall  be  disti 
to  the  Limited  Partner,  (y)  the  amount  of  any  remaining 
Gross-Up  Amount  attributable  to  the  portion  of  the  Cred: 
was  the  subject  of  the  Final  Determination  shall  be  plac 
the  Partnership's  general  account,  and  (z)  interest  and 
earnings  on  the  funds  held  in  the  Segregated  Account  sh< 
placed  in  the  Partnership's  general  account  or  distribut 
the  Limited  Partner,  respectively,  in  proportion  to  the 
distributed  to  each  of  them  pursuant  to  Article  111(3) (1 
and  (w) .   With  respect  to  amounts  placed  in  the  Partner: 
general  account  pursuant  to  Article  III(3)(b)(v)  and  (z 
Partnership  shall  make  a  special  distribution  to  the  Gei 
Partner,  neither  to  reduce  nor  be  limited  by  Net  Cash  F: 
to  exceed  the  amount  of  the  General  Partner's  Credit  Ad; 
Advances  made  pursuant  to  Article  III(3)(b),  (g)  or  (h) 
interest  thereon. 

(c)  Notwithstanding  any  provision  of  Article 
III(3)(a)  or  (b)  to  the  contrary,  the  obligation  of  the 
Partner  to  make  Credit  Adjuster  Advances  (other  than  Crt 
Adjuster  Advances  required  by  Article  1X1(3) (h)  or  (i)) 
in  no  event  exceed,  in  the  aggregate,  the  sum  of  two  mi! 
dollars  ($2,000,000)  (the  "Credit  Adjuster  Advance  Obli< 
and  such  obligation  shall  be  reduced  from  time  to  time  I 
amount  of  any  Credit  Adjuster  Advances  made  by  the  Gene: 
Partner  pursuant  to  Article  III(3)(a)  or  (b)  and  shall 
terminate  upon  the  latest  to  occur  o£  (i)  the  Additional 
Installment  Due  Date  of  the  final  Additional  installment 
Limited  Partner's  Capital  Contribution;  (ii)  the  date  \i\ 
which  there  is  a  Final  Determination  with  respect  to  the 
Partnership  items  for  the  1990  taxable  year.   In  the  eve 
(X)  at  any  time  prior  to  the  payment  in  full  of  the  Lima 
Partner's  Capital  Contribution  the  Total  LIH  Reduction  / 
exceeds  the  sum  of  all  unpaid  Additional  Installments  ar 
Credit  Adjuster  Advance  Obligation  (reduced  by  the  amour 
any  Credit  Adjuster  Advances  previously  made  by  the  Gene 
Partner  pursuant  to  Article  III(3)(a)  or  (b));  or  (Y)  at 
time  subsequent  to  the  payment  in  full  of  the  Limited  Pc 
Capital  Contribution  and  the  termination  of  the  Credit  ; 
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Advance  Obligation  there  arises  or  exists  a  Twtal  LIH  Re 
Amount  in  excess  of  any  Credit  Adjuster  Advances  then  he 
Segregated  Account  (such  excess  Total  LIH  Reduction  Amou 
either  of  the  cases  described  in  clauses  (X)  and  (Y)  bei 
hereinafter  referred  to  as  the  "Excess  LIH  Reduction  Amc 
then  the  amount  of  any  such  Excess  LIH  Reduction  Amount ( 
shall  be  deemed  to  be  a  Voluntary  Advance  made  by  the  Li 
Partner  to  the  Partnership,  as  of  the  first  day  of  the  t 
year  following  the  taxable  year  to  which  the  Excess  LIH 
Reduction  Amount  relates,  and  shall  be  repaid  to  the  Lin 
Partner  as  provided  in  Article  VIII  and  Article  XII(2). 
Interest  on  such  a  Voluntary  Advance  shall  be  determined 
accordance  with  Article  V(lS)(c). 

(d)  "LIH  Gross-Up  Amount"  means  the  amount,  wh 
when  added  to  the  LIH  Reduction  Amount  or  the  Service  LI 
Reduction  Amount,  as  the  case  may  be,  will  produce  an  am 
equal  to  the  LIH  Reduction  Amount  or  the  Service  LIH  Red 
Amount,  as  the  case  may  be,  after  taking  into  account  th 
Limited  Partner's  liability  for  interest  or  penalties  or 
federal  income  tax  liability  of  the  Limited  Partner  incu 
connection  with  (i)  distributions  to  the  Limited  Partner 
pursuant  to  Article  III(3)(a)  or  (b) ,  and  (ii)  in  the  ca 
the  Service  LIH  Reduction  Amount,  the  disputed  amounts. 

(e)  In  the  event  the  Credit  which  the  Partners 
claims  (as  determined  by  the  Accountants)  with  respect  t 
taxable  year  is  greater  than  the  LIH  Credit  Sum  for  that 
then  the  amount  of  the  LIH  Credit  Sum  for  such  year  shal 
increased,  for  purposes  of  Article  111(3) (a)  and  (b),  by 
excess  of  the  Credit  claimed  by  the  Partnership  for  such 
over  the  LIH  Credit  Sum  amount  for  such  year  (as  specif i 
Article  111(3) (a)),  and  the  amount  of  the  next  succeedin 
Additional  Installment  shall  be  increased  by  67.5*  of  th 
amount  by  which  the  Credit  claimed  by  the  Partnership  fo 
year  exceeds  the  LIH  Credit  Sum  amount  for  such  year  (as 
specified  in  Article  III(3)(a)).   If  it  is  determined  th 
increase  in  the  Capital  Contribution  of  the  Limited  Part 
shall  be  required  hereunder  at  a  time  when  there  shall  b 
unpaid  Additional  Installments  remaining,  the  amount  of 
increase  shall  be  payable  by  the  Limited  Partner  within 
(60)  days  following  the  Limited  Partner's  receipt  of  a  w 
Notice  from  the.  General  Partner  informing  of  such  increa 
requesting  payment  of  the  same.  From  the  proceeds  of  an; 
increase  in  the  Capital  Contribution  of  the  Limited  Part: 
effected  subsequent  to  Completion,  there  shall  be  specia 
distributed  to  the  General  Partner  (neither  to  reduce  no 
limited  by  Net  Rental  Cash  Flow)  an  amount  equal  to  the 
of  all  unrepaid  Credit  Adjuster  Advances  made  pursuant  t 
Article  lll(3)<h)  and/or  (i). 

(f)  Notwithstanding  the  foregoing,  however,  no 
adjustments  shall  take  effect  pursuant*to  this  Article  I 
unless  and  until  the  cumulative  aggregate  amount  thereof 
be  at  least  $100,000. 
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(g)   If  the  Accountants,  or  the  Service  as  a  c< 
an  audit  of  the  Partnership  by  the  Service  shall  determ 
the  allocation  of  the  Credit  to  the  Limited  Partner  is 
than  98%  of  the  amount  of  the  aggregate  Credit  for  the 
Compliance  Period,  then  the  amount  of  the  reduction  of 
Credit  allocable  to  the  Limited  Partner  as  a  result  of 
reduction  in  the  allocation  of  the  Credit  to  the  Limite 
Partner  shall  be  deemed  for  purposes  of  this  Agreement 
effect  a  proportionate  reduction  in  the  amount  of  the  C 
which  the  Partnership  claims  for  purposes  of  subsection 
above.  Notwithstanding  the  foregoing,  the  provisions  o 
Article  III(3)(g)  shall  not  apply  in  the  event  that  any 
reduction  in  the  Credit  allocable  to  the  Limited  Partne 
results  from  a  determination  by  the  Service  that  the  Li 
Partner  in  any  year  is  entitled  to  less  than  98%  of  pro 
losses  and  credits  of  the  Partnership  as  a  consequence 
operation  of  the  provisions  of  Article  IIK2)(e)  after 
default  by  the  Limited  Partner. 

(h)  In  the  event  that  the  amount  of  an  Additi 
Installment  is  reduced  for  any  taxable  year  by  reason  o 
Article  III (3) (a),  the  General  Partner  shall  advance  to 
Partnership,  in  addition  to  any  Credit  Adjuster  Advance 
required  by  Article  111(3) (a)  or  (b),  a  Credit  Adjuster 
equal  to  the  lesser  of  (i)  the  amount  of  such  reduction 
Additional  Installment  payable  during  such  taxable  year 
(ii)  the  amount  of  the  Development  Fee  payable  during  s 
taxable  year.  The  amount  of  any  Credit  Adjuster  Advanc 
by  reason  of  this  Article  111(3) (h)  shall  be  advanced  t 
Partnership  prior  to  the  due  date  of  the  Development  Fe 
payment  for  such  taxable  year  and  shall  be  used  by  the 
Partnership  to  pay  the  amount  of  the  Development  Fee  fo 
taxable  year. 

(i)   If  as  of  the  date  that  any  installment  of 
Development  Fee  is  due  (i)  there  is  a  continuing  deferr 
Additional  Installment  Due  Date  pursuant  to  Article  III 
or  (ii)  the  Limited  Partner  has  deposited  any  Additiona 
Installment  in  an  escrow  account  pursuant  to  Article  II 
or  (iii)  all  or  any  portion  of  an  Additional  Installmen- 
Limited  Partner's  Capital  Contribution  is  held  in  a  Seg: 
Account  by  reason  of  Article  III(3)(b),  the  General  Par 
shall  advance  to  the  Partnership/  in  addition  to  any  Cr< 
Adjuster  Advances  required  by  Article  III(3)(a)  or  (b). 
Credit  Adjuster  Advance  equal  to  the  lesser  of  (X)  so  mi 
any  such  Additional  Installment  as  is  deferred,  held  in 
escrow  account,  or  held  in  a  Segregated  Account  as  of  tl 
required  date  of  advance  of  such  Credit  Adjuster  Advanc< 
any  taxable  year  (as  prescribed  in  the  sentence  immedia1 
following),  or  (Y)  the  amount  of  the  Development  Fee  pa; 
during  the  taxable  year  reduced  by  any  Credit  Adjuster  i 
made  pursuant  to  Article  III(3)(h)  for  such  year.  The  . 
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of  any  Credit  Adjuster  Advance  made  by  reason  pt  this  Art 
IXX(3)(i)  shall  be  advanced  to  the  Partnership  prior  to  t 
date  of  the  Development  Fee  payment  for  such  taxable  yea: 
shall  be  used  by  the  Partnership  to  pay  the  amount  of  th« 
Development  Fee  for  such  taxable  year .  As  soon  as  any  d' 
Additional  Installment,  or  such  portion  of  any  Additiona 
Installment  held  in  an  escrow  account  or  Segregated  Acco 
has  been  contributed  or  released  (as  the  case  may  be)  to 
Partnership,  there  shall  be  specially  distributed  to  the 
General  Partner  from  the  proceeds  of  such  Additional 
Installment  contributed  or  released,  as  the  case  may  be, 
(neither  to  reduce  nor  to  be  limited  by  Net  Rental  Cash 
an  amount  equal  to  the  amount  of  all  unrepaid  Credit  Adj 
Advances  made  pursuant  to  this  Article  111(3) (i). 

(j)  Any  other  provision  of  this  Agreement  to  t: 
contrary  notwithstanding,  the  Development  Fee  payable  pu 
to  the  Development  Agreement  shall  be  subject  to  increas 
reduction  in  the  event  of,  and  by  the  amount  of,  any  inc 
or  reduction  determined  prior  to  Completion  in  the  amoun 
the  Limited  Partner's  Capital  Contribution  as  a  conseque. 
the  application  of  Article  111(3).  If  an  increase  or  re 
in  payments  of  the  Development  Fee  has  occurred  as  a  res 
the  operation  of  this  Article  III(3)(j),  the  Partnership 
General  Partner  and  the  Developer  shall  revise  the  terms 
Development  Agreement  and  the  Development  Note  (both 
retroactively  and  prospectively)  prior  to  Completion  so 
appropriately  increase  or  reduce  the  total  payments  to  b 
thereunder,  and  to  recharacterize  and  recalculate  the  pr 
and  interest  components  of  payments  made  under  the  adjus 
Development  Note. 

4.  No  Interest  on  Capital  Contributions.  No  intere 
shall  accrue  or  be  payable  to  any  Partner  by  reason  of  i 
Capital  Contribution  or  its  Capital  Account. 

5.  No  Right  to  Require  Repayment  of  Capital.  A  Par 
shall  not  have  the  right  to  withdraw  from  the  Partnershi 
or  any  part  of  its  Capital  Contribution.  No  Partner  sha 
any  right  to  demand  and  receive  property  of  the  Partners 
return  for  its  Capital  Contribution  or  in  respect  of  its 
Interest*  except  as  provided  in  this  Agreement. 

6.  Deficit  Restoration.  If,  upon  liquidation  of  th 
General  Partner's  Interest  (whether  or  not  in  connection 
the  liquidation  of  the  Partnership),  the  General  Partner 
negative  balance  in  its  Capital  Account,  then  such  Gener 
Partner  shall  be  required  to  contribute  to  the  capital  o 
Partnership,  immediately  prior  to  the  liquidation  of  sue 
General  Partner's  Interest,  the  lesser  of  (i)  the  negati 
balance  in  its  Capital  Account,  or  (ii)  1.01%  of  the  agg 
Capital  Contributions  made  by  the  Limited  Partner.  Such 
contribution  shall  be  a  receipt  of  thev Partnership  avail 
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for  payment  of  operating  expenses  of  the  Partnership  or 
distribution  to  the  Partners,  in  accordance  with  the  tet 
this  Agreement.  If,  upon  liquidation  of  a  Limited  Partr 
Interest  (whether  or  not  in  connection  with  the  liquida* 
the  Partnership),  such  Limited  Partner  has  a  negative  b; 
in  its  Capital  Account,  such  Limited  Partner  shall  be  r« 
to  contribute  to  the  capital  of  the  Partnership,  irrmedi 
prior  to  such  liquidation,  an  amount  equal  to  the  lesse 
the  negative  balance  in  its  Capital  Account,  or  (ii)  $3 

7.  No  Third-Party  Beneficiary.  None  of  the  provis: 
this  Agreement  shall  be  construed  as  existing  for  the  b< 
of  any  creditor  of  the  Partnership  or  for  the  benefit  oi 
creditor  of  any  of  the  Partners,  and  no  provision  shall 
enforceable  by  a  party  not  a  signatory  to  this  Agreement 


ARTICLE  IV 

Right  to  Mortgage;  General  Partner  Bound 
by  Loan  Documents;  MHFA  Provisions 

l.  Right  to  Mortgage.  The  Partnership  shall  .be. aut 
to  borrow  from  the  Mortgagees  whatever  amount  ■.may  be  re 
subject  to  the  provisions  hereof, 'in  connection  with  the 
acquisition,  development  and  construction  of  the  Partner 
Property  and  the  Project  and  to  meet  the  expenses  of  ope 
the  Project  (including,  without  limitation,  any  items  fc 
the  Mortgagees  may  provide  Mortgage  funds)  and  to  secure 
same  by  the  Mortgages;  provided,  however,  that  the  Mortg 
and  Mortgage  Notes  shall  provide. that  no  Partner  or  Affi 
related  to  a  Partner  within  the  meaning  of  Treasury  Regu 
Section  1.752-1T  shall  have  any  personal  liability  for  t 
payment  of  all  or  any  part  of  such  Mortgage  Notes  (excep 
the  extent  that  the  General  Partner  may  have  liability  f 
debt  under  the  terms  of  the  Development  Fund  Agreement  u 
the  amounts  of  any  escrows  or  the  Letters  of  Credit  furn 
to  MHFA  thereunder),  and  under  no  circumstances  will  the 
Limited  Partner  ever  be  personally  liable.  Notwithstand 
foregoing,  but  subject  to  the  limitations  set  forth  in  t 
Agreement,  the  Partnership  is  authorized  to  borrow  for 
Partnership  purposes  (and  for  purposes  hereof  it  is 
acknowledged  that  any  Development  Advances,  Credit  Ad jus 
Advances,  Operating  Deficit  Contributions  or  Condominium 
Contributions  are  intended  to  represent  Capital  Contribu 
rather  than  borrowings)  such  amounts  as  may  be  needed  by 
Partnership  from  time  to  time  for  Partnership  purposes  ( 
the  General  Partner  or  the  Developer,  provided  that,  bas 
the  advice  of  Counsel,  the  Accountants,  and  the  Reviewin 
Accountants,  such  borrowing  would  not  adversely  impact 
allocations  of  depreciation  and  Credit  to  the  Limited  Pa 
at  any  time  during  the  Credit  Period  (as  defined  in  Code 
Section  42(f)(1)),  and/or  (ii)  from  third  parties,  and  t 
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such  loans  in  accordance  with  their  terms.   Any  such 
borrowing(s)  may  be  on  an  unsecured  basis  or,  -if  (and  to 
extent  that)  the  borrowing  relates  to  the  Rental  Project 
borrowing  may  be  collateralized  by  a  pledge  of  the  unpai 
Installments  of  Capital  Contributions;  provided,  however 
(i)  the  Partnership  shall  not  execute  and  deliver  any 
instrument  to  the  Developer  pledging  the  unpaid  Installs 
Capital  Contributions  for  the  purpose  of  securing  paymer 
the  Development  Pee,  and  (ii)  any  instrument  purporting 
pledge  the  unpaid  Installments  of  Capital  Contributions 
Partnership  in  accordance  with  this  Article  IV(l)  (and  a 
subsequent  pledge  of  the  unpaid  Installments  of  Capital 
Contributions  by  the  intial  pledgee  of  said  unpaid 
Installments)  shall  in  all  cases  contain  the  language  se 
in  Exhibit  D  attached  hereto. 

2.  General  Partner(s)  Bound  by  Loan  Documents.  The 
General  Partner  shall  be  bound  by  the  terms  of  the  Loan 
Documents  and  the  Project  Documents.   Any  incoming  Gener 
Partner  shall  as  a  condition  of  receiving  any  Interest  a 
be  bound  by  the  Loan  Documents  and  the  Project  Documents 
same  extent  and  on  the  same  terms  as  the  other  General 
Partners.  Upon  any  dissolution  of  the  Partnership  or  an 
transfer  of  the  Partnership  Property  while  the  MHFA  Rent 
Mortgage  is  held  by  KHFA,  the  BRA  Rental  Mortgage  is  hel 
the  BRA,  and/or  the  HoDAG  Mortgage  is  held  by  the  City, 
title  or  right  to  the  possession  and  control  of  the  Rent 
Project,  and  no  right  to  collect  the  rents  from  the  Rent 
Units  and  the  commercial  space  and  parking  facilities  in 
as  part  of  the  Rental  Project,  shall  pass  to  any  Person 
not,  or  does  not  become,  bound  in  a  manner  satisfactory 
Mortgagees  to  the  Loan  Documents,  the  Project  Documents 
provisions  of  this  Agreement. 

3.  MHFA  Provisions. 

(a)  As  a  condition  to  the  admission  to  the 
Partnership  of  any  and  all  additional  or  Substitute  Limi 
Partners  hereunder,  the  General  Partner  shall  require  su 
additional  or  substitute  Limited  Partners  to  agree  to  be 
by  the  provisions  of  this  Agreement,  including  acknowled 
of  all  Partnership  obligations  to  MHFA,  EOCD,  the  BRA,  t 
City,  HUD  and  other  parties  in  connection  with  the  Proje 
Documents . 

(b)  The  hiring  of  a  Management  Agent  under 
Article  II(7)(h)  shall  be  subject  to  MHFA  approval.   As 
herein,  the  term  Management  Fee  shall  mean  the  amount  pa 
from  time  to  time  by  the  Partnership  to  the  Management  A 
an  annual  basis  for  management  services  in  accordance  wi 
management  contract  approved  by  MHFA. 

(c)  Notwithstanding  any  othe*  provision  of  thi 
Agreement,  in  no  event  shall  a  General  Partner  have  the 
voluntarily  to  withdraw  from  the  Partnership  prior  to 
Completion.  After  Completion,  any  General  Partner  may, 
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to  the  provisions 

vi  - 

w 

who, 

competent 

operate  the  Project 

(d) 


substitute  or  idditfS* \l£itL*iY  Assi^«  becoming  a 
hereof,  he  shall  agrle  to  be  n™„Ja£tne£  Pu"uant  to  A  ■ 
Agreement  (including  an  acknov7^1by  the  P™v*«ioni  of 
obligations  to  MHFA  to  IScS  \^??ent  of  a11  Partnersh 
other  parties  in^onneltio^with  Hi  ?*'  t0  the  Citv  « 
operation  of  the  Proj^t)?  he  L  feBPwr0:ect  Documents  « 
and  warranties  contained  her  tin  }  I  *ke  the  reP^sentat 
and  deliver  to  the  General  111?'  lf  any'  and  he  shall  e> 
General  '•rta.r^^JSjjJ^^  oth*'  documents** 

Partnership^*!^  InS^l0^-**  admission  to  the 
Partners,  pursuant  to\tl loll  IX°elL°Z  ^^ute'cene 
agree  to  be  bound  bv  the  1*1*1*  • '  each  such  substitute  s 
including  an  •SSoSledSS.St  of*  i?5Whis  **"•»•«!  - 
MHFA  and  EOCD  in  conlec^Sn  Sit*  rhfai"tnershiP  °bligatio 
operation  of  the  Proiect  n^«  the  Pr°Ject  Documents  a 
additional  Generaf?ar"ers  SSirS  admi"io*<  any  sSCh 
and  authority  of  a  Generll  Pawner  JerJin       "ith  the  ful 

this  Agreement^cfwo^  amendments 

Article  IV(3)   or  under  any  of  ?2  J™*  !  rights  «»<>«  th 
made  without  MHFA's  p^ioTwrltte*6.  cSnseS?^6^5   ShaU  n 


ARTICLE  V 


1. 

(a) 


Docu^ents^the^^  the  Fro- 

th is  Agreement  (including  wit^n™^^  and  P'ovisior 
on. rights  and  powers  set  f«r*h  ?~L- lmi^10n'-a11  limit. 
General  Partne?  shaU  have  an  ^w;^)'^e-ParJ^e?shiP  < 
appropriate  to  carry  out  the  L^lll  ^•■■•nCCeonv«nii 
Partnership  referred  to  in  IrticlS  luS*  bus?nes*  of  thi 
limitation  the  right,  power  anH  JJh*6?'  lncl^ding  withe 
deliver  on  behalf  of  thTf«tne1sM»  *™ty  t0  (i)   execut* 

—tain,  submit  £^on^& 
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recast,  increase  ioSifHc  SxESdVX  i*  ***•  reHninc 
mortgages  affecting  thepSrtSrS?*  5*  *octW**  or  any 
therewith  to  execute  my  «S22.i5i!  PcoS»rt?  *nd  la  coL 
of  the  Mortgages  or  any^.SS  ^hS^SE-"111'  oc  ■«"" 
Property;  (iii)  convev  the  p!r?IL??Ctga,ges  on  th®  Part 
thereof)  by  deed.  mSr?gage  XSifiSJS  P£???Cty  (or  "J 
agreement,   or  othervi*!     ZL  c*rtlf lcate,   bill  .of  sale 

issue  evidences  of  indJbte1nJSr?£rJ4tei  WjboiJSiii 
the  purposes  of  ?he  Pattn^M d  ^^rj** >*£*3?Sr 
Mortgages  on  the  Part-n«r«?f!  »p'  "lnd  *0  *««ur«  taesaae 
othe?  Isse?;  of  tn^rS"n2r1hfD^?rK0C  tQ#  P**tf  5% 
and  defend  actions! it   law  fl     ff'MV     brin*'   compromise, 
contingency  reserves  anStSse?  !f^y;   *?d  (vi>  esta*li 
therefor  as  the  General  Pattnfr  aSide  such  Partnership  f 
connection  with  ?£  operation  VSTX??"  t0.be  reas°n* 
(vii)  enter  into,   perform  anS  -I       e  Partnership  busines 
including  contraction  AffllilS  3*.  S°ntricti  of  2 
m  connection  with  or   incidental  2     Jhl  Partner'   necess 
purposes  of  the  Partnership     JSLfJ^Sf  accomplishment 
limited  to,   the  execution  Lh  pe?Jfically  including,   but 
Documents,    and  all  othe?  iaZLSPl™**  0f  the  Project 
or  documents  required  by  til  Si;  ?ertif  icates'   in"r 
Loan  Documentslnd  St  acdui.iJK!"  in  connection  with 
improvement,   maintenance  ^^i0n:,COnstruction'  develo 
employ  any  Perso^ncludSg  2#AffiH.S  *?  *"?•"* 
for,  or  to  sell  qoods  to     ?L  o/f     hL^9'   t0  Perform  se 
limitation,   mana^ent  s^cesTa^1?,   (including  wit 
services;   provided  that   (ex«l  „fj?  t0  pay  for  such  9oo 
specifically  referenced  in  3K  £       respect  to  any  cont 
such  transaction  wi?n  an  Sffn?a?reem??t>   the  terms  of 
to  the  Partnership  than"  would  if ^  Shal3  not  be  less  '*v- 
Parties  dealing  a?  arm^'    UnatS     !217fd/t  by  ™"ili«- 
of  activity  and  to  perform  n?Jh'   and  (ix)   enter   into  any 
necessary  to,   or   in  connl^f       Car5y  out  contracts  of  an 
accomplishment  of  tht  ™?~10n  "1th'   or  incidental  to,   ti 
said  activities  and  L?^?°!eS  of  the  Partnership,   sol 
performed  oy  T^SSKFSLE3^  }«*««*  carried  on 

respect  to  issues  not  lovSred  £v  SVV*  0f  the  State- 
govern.  covered  by  this  Agreement,   the  Act 

the  Limited^artne^s°r^  or  co^e: 

behalf  of  the  Partnership  Si  Si1  decislons  made  for  , 
binding  upon  thlpSrtnerfhip      LS^S  P*rtner  Sha11  b< 
set  forth  in  this  AareemenJP^h?Sept  a?  exPressly  other* 
and  on  behalf  of  and  in  thl'r^l  ff  XlV"11*1   (actin* 
extension  and  not  in  I?™??!-?        2f  5he  Partnership),   in 
it  by  law  o?  b?  ?he  oJhSr  nroS?B?f  th% Cights  and  *>»•** 
in  its  sole  discretion     £.2  ^!iSn^of  this  Agreement,   : 


ord: 
e  tne  purposes  of 
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documents   as   shall  be   reouirld  So        an?  and  a11   instruments 
any  loan  or   loans,    includina  hu?y  *?y, lender   in  C0^ec?fSn 
Mortgages,   Mortgage  Notes     Lv *  not   limited  to  executing  t 
agreement,   bankM^lStioA  Sd  «?^ract'   build^g  loan     9 
discharge,   or  any  other  dScu^fn??1*-^6  card'    re^ase, 
related  thereto  or  nec^ssar^? \°r   lnstrument   in  any  way 
therewith,   all  of  which  lull  hf  ?PProPr"te  in  connection 
Agreement.  Cft  must  be  ln  accordance  with  this 

General  Partner  shall  haVn^th^riiv  m  Jgreem?nt<   the' 
in  violation  of  any  applicable  lit  l^Y  (i)   to. perform  any 
Documents,   or  the  Projfct  SclnJn?.     m??*?1*^0*8'   the  &* 
required  to  be  approved     conS£?2S  I   (ii)   t0  do  **Y  act 
the  Limited  Partner  u^der  ?SrAc^0r0unXoted>.?n'   or  ratifi* 
unless  such  approval,   vote     eonSL?  ®r  ?his  A(?reement 

obtained;    (ill?  to  ciuse  ?he  ^tSersMDra«ifiCation  has  be 
business  other  than  as  set  f«r!J    ■      !hl?  t0  engage  in  any 

do  any  act  which  £uld  2!kft  it   imiS«fS?Cle  II<6);    or   <*> 
business  of  the  Partner •£?!  .     impossible  to  carry  out  the 
General  Partner  rtln  hfv«PnaS  contemplated  herein\   She 
following  ac^vUiei  vittou?  \Kt£ilfir *?  en^e  -inlthe 
Limited  Partner  and     Tf  reSirel  f^V  ^lt}en  consent  of  t 
Regulations  or  this  Agreement  ^h^der  the  Loan  Documents, ~ 
Mortgagees:  agreement,   the  consent  of  any  or  all  of 

effect  a  sale  of iSilt2rt5!LtWWlt*#*h  adversary  of  Complet 
«-  Kentsl  A-  &h«  &g^&r&£fg£ 

the  conversion  of  SttelFo?!,!***'  •  B?\ ■»*  HoDAG 'Loans,   a; 
and  BRA  Condominium  2*  Re«a!  S«ri2i«ia    Mo"gages  to  the  } 
dispotition  of  all  or  a  subsJL??^9*96!   '   conveyance.    or  01 
Project  or  the  Rental  Uni^  M«i?iJ°rIion-of-the  Rental 
.General  Partner  shall  £  25J£w£^J-i*,^t>^&  **% 
.amount  of  the  *m  i&£l 1 authori*«<*  -to  increasetifie Vpr inciD. 

consent  bT'^ 
>  thiHy-sixfmSnth^Uo^ 

twenty.percent  (20%)Vf  the  o?fo^T2^'?Iif?r:d^8^^ottex( 
OTA  Rental  Loan^or^^^ 
does  not  aive  riso  *.«*«,.  2Clr*.       <  *•  tna  case  maybe,'  (Hi 

asrsSSL  S^^S-™" 
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to  the  applicable  Lo»h~ Document* /or   in   fha     ^ 
provisions    in   any  documentsor    iA.SJ.         the   *ddltion  of 
substitution  ther^c/ which  LJ2Jiii?*nt2  de*iv«*ed  in 
.Partnership  and/or  the  Limited  JlrtJii7  ad*e"«ly  affec 
advice  of  Counsel,    the  Accountant's     !nd  S      <v).^Sed  u; 
Accountants,    such  increase  w«,,?!i      '    and  the  Reviewinq 
allocations  of  SSp^^Kb^^S^^"-^  i««pacl  * 
at  any  time  during  the  Credit  Peri«n  J     V5e  Limited  P 
Section  42(f)(1);  *-reait  Period   (as  defined  in  Cod 

any  Portion^fLthTRe"nta?  Iro^VX  Ren*al  Pro^ct' 
of  the  conmercial  sp!ce  and  Sark?n«°ther  thaii  the  Maste 
the  Rental  Project)  exceS?  if  l*t*  5paces   lnclud«d  as  • 
of  the  Partnership;  P  the  ordln«y  course  of  bu! 

lease  any^domTnTu^  Proj, 

by  the  Partnership;  ch  Condomimum  Unit   : 

become)  ^VMonM^iiil^\i\^nit  any  Aff^^te  , 
the  Mortgage  Notes     JX  JL?!'  ln  resPect  of,    or  guar; 

Documentl^excep?  to  the  e^InTJh  ?C.any  of  the  Loa* 
have  liability  for  such  d!5  S^Jk^*  General  p«tne: 
Fund  Agreement     M       he  S  un^     /?'  termS  0f  the  Dev< 
of  Credit  reguirfd  to^e*  SSSJ^ to^lHSeleSnde??  ' 

Construction  cStrE^firelnj;0  i"  accord^e  with  tl 
improvements  (o?he?  than  the  ?«^KCt  "^  new  caPital 
associated  therewith)  o?  reolI^°USes- and  in,P^vement5 
improvements  Sttt  respSct  5  22  £LeX1S?ing  capital 
funds  of  the  Partnership  It  m? ,Condomi^um  Project  ut: 
improvements  or  rSSlIci^S  ^?1i-COn,trVct  any  new  cap: 
respect  to  the  Rental  ?r«?L?Sti?g  caPital  improvement 
excess  of  $i»o.So8  in  !  2i!S?.°J  the  Re?tal  Units  at  a  < 
exclusive  of  (i)   r»l JJiSJi*  Partne"hiP  Fiscal  Year, 

insirSce  proofed,  ?£wSi?lp"ed  t0  °»  reimbursed  f 

r•novatllnS"^!I^"y<!'vr5^?^2tS•   ""odeling  «d 

property  in).d5?SonMytg^l5ratS!;r^?rB0r  oth««i«  « 
easements  or  similar  rich?!  -M!       shlp  Pt°Perty  (other 
operation  of  the"  p"j.ot>;     neces"ry  °r  convenient  for 

operate  anv'Ren^i"^'  Co"Pu»oe  Period,   lease  or  otl 
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Section  ^^^^^^^^^^^^ 

course  of ^usinlj^^rfii?^^   (i)  outsid«  of  the  < 
tin  excess  of  floSf^oS  in  ^he  JcJ^L0^104^  court,  of 
'outstanding  on  the  gLe^alSredi*6?,?*!*^  "V-^ti 

for  indebtedness  inlurred  iS  22L2f  the  p«tnership,   « 

to  the  General  Partner  fnd  ?he  Sevf ?«Ce  With  the  te™* 
Voluntary  Advances  and  Condomin?,™  i°per .  reP"sented  b3 
excluding,   for  purposes  hereof     ^C°2?ributions'    «<» 
Partnership  in  respect  of  dISIi'   the  oollcations  of  the 
Deficit  Contributions^  tWEES^S? '   *•"« 

of  the  PartnersMp?"11*  "1#  *  ban*™Ptcy  petition  or 

Prepaytnents}of^^ipa?  oVtltVrJ0^   (exc*Pt  for  any 
pursuant  to  thePtermsP?he?eof?;  re<^ed  to  be  mad 

excess  of "lo.wift"  JthS^SSJ  ??***  the  Par^shi 
it  covered  in  its  entirety  <2*JL!<:,Udf,nent  the  ^o^t 
excess  of  $10,000)   by  the  Dro«!5!in?  deductible  sums  n 
maintained  by  the  Partnership?  °f  ^  France  pol 

(■)     Dissolve  or  wind  up  the  Partnership; 
accordance"^ thlJ&lJ  XXVCi)^  A^eement,    except   in 
(o)     Change  the  nature  of  the  Partnership's  bu 
Partler.   ~eraU  Management  of  Business;   gUnaain^Gener 

Power  and^ighfto^nlSe  ES'""  8hfU  have  ^   *nd  e: 
of  the  PartnlrLip.^f^^^J  2*  business  ™*> 
taken  by  a  General  P.rtnw  th2  f!^1^  or  Permuted  tc 
hereunder  may  be  taken  25  «S£     J1*'  corporation  or  part 
or  general  partners       8tt,f  its  proper  officers,    . 
designate  aid  duly  au?hJ?J«  ?Se  mayw be'    as   ic  shall  va 
that  at  any  time  thirl  is  m«r«0^SUCh  PurP°se.      m  the  , 
Partnership,   the  powers  Ind  dutl*?^**™'*1  Partne* 
hereunder  may  be  exercised  4«  ££■#?'  the  Ge*eral   Partn* 
Managing  General  lartSer^ho     S^fif"  inst^ce  by  one 
Provisions  of  this  S2L2J'   SM?0*  t0  the  terms   and 
affairs  of  the  P«tn2rshiS     'sucS^S?90  the  busines* 
(  SS*U  be  (and  hereby  is)   authf^J?*?*91119  Gene^l  Partr 

C  the  name  and  on  l^l^'SSlSSS^TH^S  SSS 
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^der  State  5?  ?ode'    «ad  al?  ofUCSUant  tog#iJffn*   deluding 
shall  bllL°r  loca*   Uw       r.ei®ctions  reaufrl}°ns   l6«<    709 
Partner  J?  "hi<*  *°£d  J°       *  ,xt«»t*Ei1f£,?r  *noved°9' 
Md  ^  detriment  to  Ih^f^-^^tltll r*0  •I'ction 

Housing    M~     wr    S*    fhp    rto«-__,     _ 


or  omission. 


Low-mcome  Rental   Snttfand  the'^,  °?   £he  .^•iSnSSS**' 

shall  prepare  Sd'EbS?  to^e^  Period'  th°  ^eral 
«y  other  governmental  authori?v SJfretary  of  the  Treasu 
on  a  tlmely  basis>  jut nor ^designated  for   such  pU; 

returns,   and  other  certification^  3  reports,    informat 
the  extent  of  available  pir?no?  J-4^  ^formation  and  si 
limitation  Development  Advfnr«Shl?  funds   < including  wi 
Contributions,    anfa?so  SlLan^°Perating  De^cit 
Advances  made  by  the  General  pirfnl?e-pr<?ceeds  of  «y  vc 
take  any  and  all  other  nlnlt .1 artner   m  its  sole  discret 
required  (i)  to -cJSm  thTJUSrS?  aPProPritte  action 
for  the  Credit  for  each  of         nership  to  continue  to  gu« 
Project,    and  (inM^d  relap^re'o^'L8  **  the  R^ 
or  the  imposition  of  penalties  £r  fnVS*  reduction  of  th€ 

?h«d^0f  the  Ptrtnerf  for  flilSre  ?« e'est  °n  the  Partne 
the  Code.  wc  manure  to  comply  with  Sectic 

J0**??  maKill^oTWb?sinesJ  SBX:1,PmrtB#r  sha11 

its  time  as   it  deems   reason.hiJ  !.       the  ptrtnership  so 

operation  of  the  Partn!?lh?^»?  necessary  for  the  effici 

Units  and  in  order  to  fomo  ?  Il%*l3'   Jhe  Pro^ct,    anS 

Partner  may  enaaoe  in  ™3Piy       th  thls  Agreement.     The  g 

business  ventufeT( InAuti^V .!5y  in^rest   in  oihlr 

kind,   nature  and  descrinMo?  ^mited  Partnerships)   of  ev 

?thers,   whether  exfS"nfat   the^^T^'    i«*n»nd.ntly™ 

into  existence,    includ?ng     withouat?^he5eof  or  hereaf(er 

ad:acent  parcel(s)   to  the  pE2££k? citation,   developin 

general  partner  or  limit!*  JIJ?!I,hl?  ProPerty,    and  acti 

own,   directly  or  through  interest  ?f  °ther  Ptrtnerships 

housing  projects  similf?  £    It S?f  ±n  other  partnership 

Project.     Neither  the  Partnlr.h^     competition  with,   the 

have  any  rights  by  vtrtul  Sf  ?m!  Z?  **Y  0f  the  Partner: 

business  ventures  or  to  ?he  iSSlI  een,e^   in  oc  to  sucl 

and  nothing  shall  be  cons?r,,i2  ?  e  or  Profits  derived  th< 

such  business  venture  9d  t0  render  them  Partners  i. 

<***«!  PtHn^rSaTf-^^ 

accountable  in  damages  or  oJh^i!'.'"^11810^'  or  " 
to  the  Partnership  lit   ^    V»f  °  the  Limited  Partn, 
within  the  scope  of  aSthS?i?v  J^h!0^64  in  9ood  faith 
to  this  Agreement-  or oviH^rV*  tne  General  Partner  pur 
shall  be  liabTr?orPI?s  fctioSr^^'  tha?  the  General  I 
they  are  "tributabl^Yg^n^ 
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misconduct,  malfeasance,  breach  «f  ™ 

warranty  set  forth  in  Article  V(!o/Lrep!es%ntati<=n  an 
forth  m  Article  V(U).  breach  iJ  } '  breach  °«  any  coven 
herein,  breach  of  its  fiduciary  L^Y   a*r!eme^  set  or 
outs.de  the  scope  of  its  ^^i^ir^r  .'Ction-  ^ 

?'    Il^^^^^IL^^ner^   Partner 

harmless  the  G^raP^Par^rner^rSSm1Ldnde'mify'   defe«d'    « 
liability,   damage     cost     «!  ™0m  and.  gainst  any  loss, 
attorney^-    feesTarising  out  0?^?%     ^ding  "«SIbl 
demands,   claims,   suits     action.         alleged  to  arise  out 
General  Partner,   by  r^sSS  o?!Av  L?r°Ceedings  a*ain" 
it   (including  its  employees  fnrf  Lf °J  ?r  omass*°n  perfor 
faith  on  behalf  of  the  Par?n«?cK- 9ent!)  vhile  act^g  in 
authority  of  the  General  SSSl^S.  and  Within  the  sc°Pe 
and  any  amount  expanded  in  IS  Lttle^  '?  thil  ****** 
liability,    loss,   or  damage^  ^0vid2i     ^  **Y  SUCh  cl 

General  Partner  in  good  fl'ith  £L  df^hovever '  that:  (i 
inaction  giving  r?sI?o  S  1  J1'  ^thaVUCh  acti°* 
Partnership  was  in  the  bes?  inters  lf°l^^e  of  the 
such  course  of  action  or  inaction  d?5  ZLthe  Partnership 
negligence,  fraud,  willful  mi Si2Ldl?  not  constitute  grS 
breach  of  any  represents  o  '  S  ;  feasance,  mite 
set  forth  in  this  AareaZlt*  w"ranty,  covenant  or  agre 
(ii)  any  such  indeml  Hca?ion  shaU^  °f  a  fi*^"Y  ** 
assets  of  the  Partnership  n«\-  V  U  be  recoverable  from 
Partner,  and  no  Pa?tnlr  fha??  bl^  the  assets  of  th*  " 
This  indemnity  shall  be  lSeJL?voPer?°^lly  liaMe  th*re 
third-party  suits  and  not  in  iX!  °nlY  ln  the  context  of 
suits,  actions  or  p?Scee3ings  fS^oSV1^  demands'  c 
Partnership,  or  any  Aff ilia?!  i°i tlated  by  any  Partner  o 
thereof.  y  Afflllate  thereof  against  another  Pa 

any  generaJ^ilb^uTJns^aLr'L1  n0t  W  for  that  P°* 
Policy,  covering  litbiliJv  S  ?h«°^iny  ?eParate  insu?an 
or  omissions  fo?  which  inL£«<Jhe  General  Partner  for  ac 
hereunder.  Ch  lndeiw"fication  is  not  permitted 

Articl.  v<7>\  Knlraf  P^n*^  in  thi* 

saved  harmless  from  all  iiihii?J5  ?  U  "5*  be  ind^ifi, 
expense  incurred  hv  i?y^  lity,'  loss'  damage,  cost,  o 
imposed  b?ClIw%on  Jh.  pJSSi?  "^  {i)  any  lia*> 
the  General  Partne?  s  violation  «iP,°r  }he  General  Par^' 
negligence  or  mislonduct?  ?ii)  aSv  SZil™  as  a  result  0: 
involving  the  allegation  r hii  #J5I  Jaim  or  settlement 
were  violated  bv  the  SJ^^6?8"1  or  state  securitie: 
<^\ «y  cla\m*inv^ 
Article  V(7)(a)(i)     uniol.  tl\  fi?90.*7  of  claims   listed 
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(d)      Th .  at   the  Gen« 


Indenmi£12r'     ™  General  Part** 

^titled  to  22°  ?urs^nt  to  th??r:   wh*n  entitle  - 
advances  J°  receive,   upon "J$-?«  Article  v?7> Ied  to 

repai to  ;hfrSVlded'   howeve?f  fading  £y°o'   ffa?0*at>le 
rate  egJaV?!  Srtn*r«hiprwitht?at  sucb  idJa?eo«eedi^s 
the  PirVt  „!°-the  rate  ofini*h  interest  theJIS  s  shal1  be 
interest  fro.1??31  B^  of  aSf**  TOtid  f?£°?; at  an  ^ua 
Pa^tner   is r°"2he-date  *ade  unJf?  as  its  coJ2rIS\to  tim.  fc 
under  thi"  ?etermmed  not  ?„^Jtxl   rePaid     if?5  te  base  rate 
inde«Snife aAfticle  V(7?  0t  J?,be. entitled  to  inJf  Gener^ 
Partnerfhfp^  J^11  *u^e  gf  J,  of  thl  oSSlfpCatlon 
Solvency!  !%>%£&*•   ^LtnV°l£ *«~  S.P'rta«  t( 

CO     The  Wlthdr«^  of1BS?S5S:i   p 

Afticle  V(7)   fi^f,lnden«ificatirtn  ^neral   Partner. 

^oted  from  J*4*  «»uai  ratV*I i#?  Party  under  J?  *  on  aI1 
as  its  cISoJi?0  1°  "Be  by %SU*J  to  the  ra?e  ^e.Preceding 
Paid  to  S^fa!e  fcase  rat.  J  ?  First  Nation*?  2f  ,lnterest 
constituSV^^iHed  |arty  lnJerest  wtiTiuS"?  °f  Bost°n 

saveharmi(a)     ^eGeneraTT" C'mS^Ii^^^S^2irz^ 

liabiliS19*8  «i«  Pt??a5r«hKtntt  shall  defenTTl 

ity'   da«W.   cost6"?1!  and  eacb  Pa?tne?'frindemn^y-    and 

exPense  (including  5f!?  an^  loss, 

An\  reasonable 
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Partner's  gross  XgfiSSSS     IrJSd^Sfn^i0'   the  6en»" 
malfeasance,   breach  of   anv  reo  o«J  ±lful  misc°nduct, 
forth   in  Article  V( i£) ,    breach r*!entatlon  and  warranty  « 
Article  V(U),    breach   A*    .1         of   any  covenant   set   forth 

of  its  fiduciir5rdS?5fo|rt?jciji;?s:!:t  seJ forth  *SK 

scope  of   its  authority  hereunder  Per*°™ed  outside 

save  harmieis  (i)  ^Limi^S"  Sha11  defend'    i*demnif 
incurred  by  it  for  SlrJJS     ?d  Partner  ^om  any  liability 
limitation  the  SL?^gnotef>°bligations   (including     I 
Contributions,   ex?ep?  ?o  S5"«iSt*fS*;*  ?f  itS  CaP^al 
Determination  that  the  Limited^n^  there  is  a  Fina 
exercised  any  rights  wiJh  til     Partner  has  taken  any  act 
Partnership  in  elcels  of  twf6Ct  ^°  tne  Ration  of  2 
this  Agreement  or  III  Act  ^ther^0"8  and  ri*hts  *rante 
Determination  premised™  iJl-       than  any  such  Final 
after  the  remodel  ^1™ J ??VakW  by  the  Limi^ed  P 
causing  such  removal      in  f^rJ1  Partner-   °*  incident  to 
in  locating  and  actaliiting  to °thf  S!r2S  *?ticle  IX(2>   ° 
successor  General  Partner)     and,?fw!rS£lp  a  *"li*i«i 
Limited  Partner  from  aSy  ciaiS     d^L?Va^rship  «* 
or  expense  (including  reason*Ma  J?age'    llabllity.    loss, 
any  liability  of  the  Lim??«2^ le  attorneys     fees)   arisin 
extent  not  covered  by  ifSsS?fn^"ner  °5  the  Pa"nership 
with  respect  to  any  claiS     Sf!  proceeds  *°  the  Partnefs 
instituted  or  arising  in  ea  n     h'"1^"  Proceeding 
construction,   operation     m*?n^10n  Wlth  <A)   the  fina*ci 
sale  or  other  dis£lsi??on  Sf  tX  ^  ownershiP-   »«ktti 
Condominium  Project    Cor   anv  J^rC°ndominiu,n  Units  °*  th 
breach  or  violation  oftS**?"10!!  thereof>'    (B)   any  de 
Mortgage,    the  B&^SdoJiSiSS  '£,?£  the  mA  Condominium 
executed  in  connection  ?SwiX     ???*  °C  Y%  L°an  Docum 
repayment  of  the  MHFA  CondomTn^;  r(C)   "^  d«£»ult   in  the 
Condominium  Loan,  ot   (D?  ill  I™  w0an  and/or  the  B*A 
instrument,   or  other  d£eJ£Lbreach  of  ***  agreement, 
(including  present  L;«S™ent  related  to  the  financing 
relates  tl  STSSdfiSSlSjfcSSt?0  the  extent  ^  s*ch 
maintenance,   ownership     m^rko?  !Ct>'   construction,    operat 
the  Condominium  Units  or  ?h£  ££!'   "•*  or  other  dispotit 
Portion  thereof)  the  Condo»*nium  Project   (or  any 

Article  V(S)  ■5llf2,!0J29  indemnification  provisions  o 
Partner,  shall^  bj  llSSfg  2^?°  °f  the  Gene? 
provision  of  Article  V(io>  J?  ??,?  *  aPPlication  of  any 
liability  of  tSSJ2.riii.JJ  (11)  P"rportin9  to  limit  tJ 
dissolution  of  the  plrJnerJM^^^  Sha11  survive  **• 
incompetency,  insolvency*  b^r,m?~r  the  death'  "tirem, 
General  Partner  y'  banJcruPtcy'   or  withdrawal  of  d 
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°Pinion  fl?  ?  !r  Is  not  lJ!,^  th«  United  i  «,Ju11  °ot  inc- 

feted  beyond  *?  resP*ct  to %*«  ?sult  of  its  2J5},dlct*on  th. 
A^eement  £?  *?e  SC0P«  of  tS  ^siness  of  thf  n°ns  or  cour- 
Premise?  Qn     the  A<=t   (other  ?KC1^ts  affordon *  *artnerShip 

ass  H  *  *  ciu^^^ 

retirement  «5  *?e  GeneraiPPf^sea^ent  to  thlrL8- ons  of  any 
accordant  2<«.Kithdr«val  0f  JJner;   Provided  %£Hlren,ent  or7 
further 2.?1  th  the  Provi«f  *he  General  Pa7^at.  SUch 
s^ccesJor  £'   foll^ing  Su^?ns  of  Article  3?ff  is  *« 

In  the  «vent  that: 
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!*«t«d     Jtw  'ormaldehyli  ;„ie?d-baSed  paint  ""'«'. 

•  Tax  Reform  Act 
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may  be  expressly  di«;i?ation?    *ction,    invest- la**.; 

or  proceeding   fj  penS^86*3   ln  th«  Envi?o£U„?2x°n   (exce: 

Partnership  ???;  ownership  or  operation  «?effhlp  Pr°Pert 
the  Ge^al'pirtn  ™aterially  frilly  IttLPlJ10*9**  * 
including  RoblrtT  £r  "*  of  ^s  AfHlfHlT  *he  abiHt} 
their  obligation  h.Kargman  an<*  Arthur  Dm  1 1  specifi«n 

'  subject     «i?  ?r*?tf    or   ^strument  ^2hf'w0rvany  oth*r     ' 

Property  and  ,-hf  4  occupancy,    and  ODe7at?™  V°uPermit  « 

such  lu™>"£r<!T0?Ely  °?-««2Bi5?«uSS?i»pSovid'd ' 
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material  adverse  «<, 

Project  or  th«  ?  effect  on  the  p,Pr„ 

"««'■  '  "-"ruction.   useP"^u^P  Property  oc 

•"  Instruments'"^?8^10"  «<J  d«li„., 

•cts  heretofore^  £  h.1"1"9  ">eceto  «|cLof  th"  Agreem 
Partnership  or  the  5  reaftec  "»<i*  or  ?,Jhe  perform!n« 
»>«  been  of  via   e„P'"n*"hip  ProM,.ftal<en  Pert.iSino  t 
or  other  action     ££,*&  ?»»'*&!? J7  „the  *»JrV. 

«~s  «?&:~"  as  .';.»'»<  >  — .. .. 

tes  ftas  occur: 
°*  any  such  lHnJndcJ?#  Gen®ral  Partne?  hffyment  of  ^Y  lit 

\  tu-U  power  to  en' 

-  *A     _ 


Wtion.   0r     *£  ajy  appUcasbfy  vhich 
*uth  '     Alj   r  w«*t  decree  ^av 

to  thi  rConsents  of  f:ect  or  am^0Uses<   or   mVn  connect 
"e«ssarv  ?      AU  »PPro„,-  p«t:ner  h 


such  net  worth. 


,M  --""  net  worth      rr4^ci< 

Compiian^0'   -e  General  p«rf. 

nr««,jj_.     >C'        The    Rana..i     _ 


liable  for  nalAffili«es  viTl   "6  Lo«"  Documents     ?.-\* 
W11l  not  causa  ^v9reement.      Th«  n~       e  te"JS  of  th* 

'    excePt   as  provide 


tha 
t  w 

abl. 
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^ 


required  tS^o^y^E'^^J  ■£"**•  rtl  actions 
order  of  any  regulatory  wnSPiiCSJj*av'  re^la^on  o 
over  the  Project,  and/or  ?!?  JtS^SSSS1-7  Wlth  jurisdl 
by  a  qualified  environmental  ^ommended  «  a  report  pre 
inspection  of  the  P™s2  p^SrV' as0^^ '  aft 
the  generation  or  continued  Dres2?«  ^  !  necessary  to 
to  persons  on  or  about  the  pfr?nf?c?<£ V  material  healt 
the  Partnership  Property  contl in!  ™1P  l*°***Y>  to  ensu 
hazardous  .uclit.  hlzlrLul  Zlstl  1*1?^*  ^own  t0 
methane  gas,  urea  formaTH*hJ?f   ■    '    Jead-faased  paint,   asb 

substancls,  uSSJcwSS  ESS.1?1^1"011,'   oil'   toxic 
biphenyls  (PCBs)     Ind7 .25? "f V*1*8'   polychlorinated 

Property  is  not  aflelteS. ^'thS^K  6nSUre  that  the  Part; 
substances,  or  other  pSiiStJS  P£e?ence,of  oil'  toxic 
the  Partnership  Prlperlv  or  ?hl  l."  COuld  be  a  d*trimerv 
Partnership  Proper??  i^not  tn  JlV*?Ct  ™t  t0  ensure  th. 
or  federal  lav  or  requla??on  2nd  ?«atl?n- of  any  loca1'  « 
Clean  Air  Act,  Clean  Water"  LJd^  not  ln  viol*tion  of  t 
Recovery  Act,  Toxtrs^sHncrcontrof  aL^8?^'100  "* 
Control  Act,  Comprehensive  2,„7?  tro1  A?t#  Safe  Drinking 
and  Liability  ac?  ofoccuD^n^r^1  Resour"  Compel 
the  General  Partner  shall  SSiSJ?1  !af?ty  and  Health  Act, 
Partner  any  noticlrlclived  ??*Ily  dellVer  t0  the  LM*" 

necessary'or  ce^i^eS*^1  J?^""  SDaU  take  a11   a«i°ns 
standing  in  tne^o^onve.T'h  «J12.th*  *«tne"hip  in  goo< 

without  n-i«.tiSr?srs?4f^seS5;::iyi??isj.-«- 

proceeding  «?  S^SST^lS^S  PaUners^.*"1' 

Partnetshi|>.t«ib«^?^f!,rn^  ?haU  use  £mds  <*  the 
Adjuster  Advance  m,£l  t0  ^P1"1  Contributions  or  Cred 
prior  to  anther la^r'hfSW"161?  "K3)(h)  or  < 
Fee.     Hothing  iS "his  l«io^PwV?w  t0,**?  the  D*v*lopme 

ors.^^ 
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the  BRA  Mortgage  to  the  BRA  p«J5«    • Rental  Mortgage,    Ind   ( A  •  >e 

Mortgage     each *in  Jc^dS^^S^^ST^.^  ^*1 
forth  in  Article  IIK2)  (c)(xiv)  S  and  Editions   set 

cause  the^oDA^^Ioc^rto  h^1  USe  its  best  effo^  to 
all  parties  theretrprtortfco^pieliln6^'^  ^  delive^  °y° 

V<8)Tlny^^  V«>'   article 

the  General  Partner  Shi 11  L  h!     S  A<?reement  to  the  contrary, 
Partnership,   othSr  tha^  Pu?suaSt  f!r!Snilly  1Uble  t0  the 
extent  of,    its  fin.™.??iP!£?" ant.to  the  terms  of,    and  to  the 

111(3),   V  14)     mini?  aSS1?9?*10*8   set   forth  in  Articles 
Limited  Partner  fo 'any  brtacS'of  £V   "*  V(18)'   oc  ^  th. 

Article  V(ii)(i)   to  the  StteS  ZLt**  covenant  set  forth  in 
the  Additional   Installment  oSe  D»t«  ft?C^br?ach  arises  aft« 
the  Limited  Partner's  CaS^SVr?  5*-S£  ?he  last  Installment  of 
the  precedinlse^ence     hoover     Sil*?!1011-,  ^withstanding 
liable,   without  the  benefUof  thl  ?rt^e-al  ?ar*ner  shall  be 
any  such  breach  attributfhia  L  ?!  io**3°™<3  limitations,    for 
willful  mislondu?"  maUeas!n«  ^Jjross  negligence,    fraud, 
its  acts  outside  the  ei„!aa2ce:   breach  of  its  fiduciary  duty, 
any  breach^ ^  a^y'ofhiriovenalt'sirJ^i?-11"!^"'   or  til 
VCU)  not  specifLalirre?^^edS?n  Sj*  S^  *£encV 

all  tLes-w^^tFa^u;?:alefgrea^igr^al  Partner  sha11   at 
Partnership  state  that  Fann?f%»ff9     ding  the  comPosition  of  the 

Partner  and  has  limited  lia*Mi?aJ  SerVes  only  as  a  limi^d 
contracts  entered  into  hC  Si  «ty  as  a  matter  of   lav.      If  any 
this  AgreeSnfinvI?^  bL  ^/"^""P  after  the  date  of  Y 
the  expenditure  of  lllz  tlo  loo  l^lbly  expected  t0   involve, 
contracts  shall  contain  I  2i.nl.       th?  aggregate,    such 
contracting  part?  kno^  aKfi a"se  specifying  that  the 
limited  paftSIr  Lid  ?*%^at  Fannie  Mae  serves  only  as  a 
Partne?sg?^nJnd^hat  tSrcon??^-ble  for  the  deb*s  of  the 
sue  Fannie  Ma^for  ply^ent  o?  JnS^?9^4"7  c°venants  not  to 
or  arising  out  of  the^oStract     Y  ™S  °r  am°UntS  due  ^^ 

to  r^vrin^pen^ionn?ran  l2?V  ShaU  not  be  entitled 
be  specifically  prided  h^rp?°  the  Partnership  except  as  may 
specifically  refSrenifS  h«?f*ln'   °5  ln  ^  Agreement  y 

nc-t  be  entitled  to  2^?.™*'   Mad  the  General  Pa*tner  shall 

14 '     Obligation  to  Conml»i-p  instruct  ion. 

construction  of^hel^r'Lr^1^  Sha11  C«"P**«  the 
be  completed  fn  a\%oTLTv^ 
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c 


Payments  and  ex£fn*°an  Documents  ?n2Cf.Vlth  the  Prolix 
Partnership  lf5??ses  associated  ??d  dascharge  all  JfCt 

attribution  of  Ra?*^111,  For  PurDo«i  5rest  and  onlv  a. 

shall  me«  (.,**  ""d  herein,  the  tar-  „ 

SSL*??  ■«»  W?Jt?S*U  «  *■  W^  P««eds 

—  rece^'^.  ^p^  S^ 

as  °ne  year  after  t 


i&3StWSW%PZ  ir:  »-  -~, 

ffovision  of  this   ?S  o£  any  insS??nribute^         t     Vf  the 
fijH  be  entitlij  ^reement  to  thfnce'      N°tv°th**  p*rtner 

(e)     u  e  Devel0 

P«vision«0^«  Ijmned  p     £° e*«eh«s.  the  p^«r Nereis 
(  Sias-^X_AdvancesT~i5i--£2£^^ 

General  Parser  !  °Perating  Def ?f*nershiP  in  ai^am0peratiV 
of  such  ins*,??  of  th®  DeveiJrZ     icit  up  to  In   :       Contributi<- 


^e   then 'out st  aniContribu«  ions    in 

^®cest 


up 


incurred  by  thJ?  rePaid.  togeth*?  ?u"u«t  to  Si.  i  ^ 
funds  to  HL  .  Genet«l  Part?.,  er  Wlto  «ny  borr^!  Articl, 
Article  v???  P,rtne"hip  in  fl  as*°ciated wi?J  ? Wln?  c«ts 
«*y.  within.1  and  *"iclexn   ac?°toance  with  lh.£"rn2sili"g  ■ 

°»ly  to  1ST .SU««"W   »d   i«    ft.*"1««     the  clner1?10" 
"use  to  hi  fpP"v«l   of  inv  Mo^ts  so1»  discrMioI  ?ral  p«t 

funds  necessary"1  t0  **I£££g!~-    i{ "^"ed   SU?Ject 
We?'  H-  -o"ec?  ?«£ .V -Sfe  f         '-   «• 

"Mageraent  Ai.n»       In=sntive  MansaST *  Agreement  with  "J 
f«tner  may  obli*!*Ie!!'?nts  «d  con?ra=?.',*,,*99n»nt  Agent  ?« 

y  such  secvie«« « s?  kkss  W8r 


Management  Agent  to  so  obligate  the  Partnership;  provided- 
hovever,  such  compensation  and  services  shall  be  as  authorized 
by  the  terms  hereof  or  shall  be  at  costs  to  the  Partnership  not 
in  excess  of  those  that  would  be  incurred  in  making 
arm's-length  purchases  of  comparable  services  on  the  open 
market.   The  compensation  to  be  paid  by  the  Partnership  under 
the  terms  of  the  Placement  Agreement,  the  Investor  Services 
Agreement,  the  Development  Agreement  and  the  Incentive 
Management  Agreement  is  hereby  deemed  by  the  parties  hereto  to 
comply  with  standards  set  forth  in  the  immediately  preceding 
sentence. 

17.  Repurchase  Obligation  of  General  Partner. 

(a)  The  General  Partner  shall  be  obligated  to  offer 
to  repurchase,  on  the  terms  and  conditions  hereinafter  set 
forth  in  Article  V(l7)(b>,  the  entire  Interest  of  the  Limited 
Partner  if  any  of  the  following  events  shall  occur  ("Events  of 
Repurchase") : 

(i)     prior  to  Completion  of  the  Project, 
proceedings  shall  have  commenced  to  foreclose  on  the  Project 
because  of  the  Partnership's  default,  and  such  action  is  not 
abandoned  or  discontinued  within  ninety  (90)  days  after  the 
receipt  of  notice  of  such  action  by  the  General  Partner;  or 

(ii)    prior  to  Completion  of  the  Project  the 
Partnership's  title  to  the  Project  (or  any  portion  thereof 
material  to  the  operation  of  the  Rental  Units  and  Rental 
Project  as  contemplated  herein)  is  divested  for  any  other 
reason;  or 

(iii)   Completion  of  the  Project  shall  not  have 
taken  place  on  or  before  December  31,  1990;  or 

(iv)    at  any  time  prior  to  December  31,  199  0, 
the  General  Partner  shall  elect  to  discontinue  the 
rehabilitation,  construction  and  development  of  the  Project 
pursuant  to  Article  V(i4)(e);  or 

(v)     prior  to  Completion  of  the  Project,  the 
SHARP  Loan  shall  be  annulled,  terminated,  withdrawn  or 
defaulted,  or  if  MKFA  or  EOCD  shall  fail,  refuse  or  be  unable 
to  fund  such  loan;  or 

(vi)    at  any  time  prior  to  or  upon  Completion 
of  the  Project  and  the  placement  in  service  of  the  Units,  the 
Credit  allocation  to  the  Partnership  is  terminated  or,  for  any 
reason,  the  Credit  is  unavailable  to  or  cannot  be  claimed  by 
the  Partnership  with  respect  to  the  Project;  or 

(vii)   prior  to  Completion,  the  Partnership  has 
not  entered  into  the  HoDAG  Loan  Documents  with  the.  City;  or 
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specif ied(?i  .5?n.«*  occurr been  s*tisf 


specified  7„  *Upon  th®  occurran  n  satisf 

Partner's   ?^lre  th»  GenerafVhe  General  pt??™1  Partner 

"620  Ooo)?,"*  hun1red  „|e!  <l>  through  (vi i?  Ce  °f  •»' 

«  CS  tne  Limited 
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to  the  e«en?  7?  '   th,t  such  oblia.??,old  Condomini'     o"n< 
Property  dev^iS  Plains  to  the  L^on  of  «>«  General    »op< 

we  General  par%„:  e5  than  sixty  (sot  Jn  and  such  purcha«o 

tne  unsold  p««j      .    ace  01*l(s)  of  ..f       *'   Cfte  deed(s)    />«j 

approval)   the  Lfn2  0miniura  Project ■   S  f  hwP  ProPerty  inciu 
developmentCiiefLtaS|  ?L.°Hther  P«tnersMp  pE^"*  t0  BW 
Partner  and  thVourJ^0"8*8  shall  be  h!i ?perty  d«voted  to 

PartnlrshS^ihfTT^r^^-^Seipts.     All   „ 

ARTICLE  vy 


document  in  the  n  Jhe  Par^ership  o?  to  ^  the  P°w*r  or 

thG  name  of  the  Partnership.  S19n  **  agreement  or 
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the  At       lrXCept   *s  may  be  DreS?ective  Paid-?n  rlp  be 

^ligations,  dX«9'   or  in  Aspect  «J  fv.any  otnec   Uahu- 
any  Limited  Paftnf '   or  ""tracts  of  5sthe  lia°ilitief  U 

^ligations,  dlbtV  **  Perso^lly  liaMoPJrtnershiP    nor 
sPecificalJv  £f*5s'   or  contracts  J  able  for  any  liahfrf- 
*•  ^alatil?^^,  under  t2\£  ^^^"hl  ^ 
b©  otherwise  «^.     ke  loans  to  the  L  «.   °  Lln>ited  Partn^ 
partner  and  an^A?!?^  *'™i*«in9lfi?ZZhi9-     Excels 

*SSit,i(%:??M0l.2ltS"Xr1!L °<  »*  »'  the  votiM 
«  opinion  .'f'c^S^.'-t-Sr'SSf^^iWd  by  SJ  »'  • 

3-       Outside  1^;    •  y  tne  La»ited  Par- 

activities  f  carrying  on  of  it«  "  ln  any  manner  an!  ??er 
interest  i„  0££  Limit*d  Partner  ma^  busi^sseJ  or  7  Llm: 
Partnerships rorobUsiness  ventures^9?98  in  and  possess 
independently  £r  %!?  "nd.  „tur|  inSC^din?  "»it2d  " 
hereof  or  h&lhS*  *}****.  whether^?!^!^1^. 


other  partnerships     h«n?-own'   directly  or  l*lte*  Partner  of 

sans  ^.s  ^"^^^ssrs,^."* 


endorsed  copy  «£.$•*«;  ?nd  ?h411  ««.'"*S"  »»«™«n, 
i7i.«,.  *  futI>ished  to  eLh  ??p?  of  cn» 

37390/89  eacn  Limited  Partnei 
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Ttrtsrf^^-u-,.. 


or  ««y  negative  balan~f  *he  Waited  par„ 

Glance  m  its  Capital  J"er  t0  **• 

Glance  in  ■<.  (iii>  Third  *  Account; 
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balance   in   it-e(iV)        F°urth,    rn   *w 

Portion  of   JfJ   *ent*l   Account   L^?  Gener*l   Pactno 

Voluntary  Aa^L?feratin9  »•? iciTJi1   the   «»  of  ?!!   «" 

interest);        *nce«  m*de  by  it   ??riC?ntri°utions  an5e  unr 

including  prin|ip^  «Y 

balance  in  i.-'X'  .   Fi*l:h,  to  ►>. 

prepaid  porti0Cipitl1  Accoun?  2?  ^">ited  Partner  , 

its  Net  Invest* 


Principal  22  aWd  any  voluntarv  ??  °Perating  DeffSals  ^ 


M>      ^  '•^'-Jir^.r'  5"  t0  ^e  cenera 
allocable  ?o  .£r.purP0««i  of  the  .1, 

Partner «,kf  n  and  Loss  as  4  J   y  Prior  to  the  «,,f   2  Accoun 

-«  rship  had  —  «"- •'«"« %tir5H2ssj%2n H 
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■says S--  !aSg.^ 

as  po.JSi?  Capit41  A=«>»t  Defied  ^•Sh^SM*" 

greater  of  the  following:    X       S'   ln  **  ^ount  equal  to  the 

'        ^^2  SLffi  t^^«  ---  of  th.  n 

Liability,Porr°perty  sub3ect  to  such  Nonreco 

2?oSU5ifi|i!Uf5lif;rt^,«  Adjusted  Capita 
for  such  filial  year  f?1^  ^efore  »ny  1  Jj 
fain,  loss  or  ded!«iSn  ^Jte,ns  of  incomS? 
Section  705(a)(|)^1°?  ?£.  "S>d*8cribed  ir 
For  purposes  of  the  f^^  • 

Further,  it  .  lu  1T{°'<4>(iv)<f )  0f  tha  ,£■  wlcn  the  provis 

Provision  of  Sect^on^^ST1^  in  ■c£Sd^v?^1£!d  in 
Regulations.    °tl0n  l"7i4-WMU>(iv)(SFV3£  ^e 


(A) 


(B) 


easury 
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<A)  oec'rels'eln  lL'%h?"W   »»are  of  the  „ 

Partnership  PropertS  •„£?..  ?e  dlsPosition  of 
Nonrecourse^  Deb?? "r  SUb:lect  t0  su«h  Partner 

'»/  the  amount  of  such  d 

Account  Deficit  (deter^nfX*^"*3  C»Pital 
for  such  fiscal  ye« "f  «v  ??~re  anv  *llo« 
gain,  loss,  or  deduct?!,  "y  "ems  of  income. 
Section  705(a) (Su^of'th.  c£>.dMerlb«»  * 

SsSSrS*"l5l2!  la^«t?ib^P;ftner's  sh«»  of  the  net 
Debt  shall  be  determined  in  fccor^*  t0.p»"net  NonricoSrs 

S"»  1;:0*-1T<b)(«)(iv)(hH"Co?n?h.tfi,:h  th«  P«visio« 

~%v£^vIaS 

be  specially  allocated  ite^^T"*  Debt-  «"=>>  Partne?  sh 
in  an  amount  equal  To   tn.^xces»P0"'',t>Shlp  loss  or  ded"«i, 

<i)  the  amount  of  such  net  increase,  over 

(il)  sSiiK?;i"^su?jrsi^  «-««ib»ti«.  dun 

debt  that  are  alloc ablS  J„°f  "»  P"ceeds  of  s 

P.ttner,hip  nSta2  fcta*°  ftem.1?^"8  ia 
allocated  shall  h*  *1+Z     •    Items  to  be  so 
Section  1.7oS:iiS)UlSK?lS ,1?  a«otdance  wi 
Regulations.     The  alloi.tJi-2'3'  °-   the  Tteasu 

3S  S'SkS  o JsSS833  »  <-* 
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and/or  Losses  allocable  to  the  JI^!  5  U  Net  Rent»l  Los 
any  Partner  if  such  allocation  voCld  rHS?JC-  be  all°<=ate 
having  an  Adjusted  Capital  JSSoES  2.5?!?^  *n  SUch  Partr 
fiscal  year,  m  the  event  thtT^L  JilSiL-*  the  end  °f 
Rental  Losses  and/or  Losses  «iioS2i2  iS  J5X0S  of  such  N€ 
either  the  General  Partner  or  Jhe  Limi^L^6  Rental  Pr<=^ 
or  increase  any  Adjusted  Canii-.T \ Llmited  Partner  would  c 
to  such  Partner,  all  Net  Retta?  T^C0Unt  Seficit  vit»  res 
to  the  Rental  Project  in  excess  tf*lV  ?^°r  ^osses  *"c 
this  Article  Vli(4)(d)  shfll  h!  J,the   4mitation  set  for 

Partner  if  an  aflo?atKn  of ^et  Rent'^r t0  the  remainiR 
allocable  to  the  Rental  ProiL?  Z  Rfntal  Losses  and/or  Lo 
Adjusted  capital  AcSoSnt  Sef^it  Siih  "USe  °r  increase  a 
General  Partner  and  the  Limii^  »  th  resP«ct  to  both  the 
Rental  Losses  and/or  Losses  J^ner'  then  a11  suc*  Ne 
shall  be  allocated^^^rieneJa^lartner^6  Rental  Pt0** 

<b>,  (c)  and  (d^e(?he°^i^Set  f?rth  in  Arti<=le  vii(4) 
comply  with%e?ta  n^^nt^^o^T^r10118?  "•  in^n 
1. 704-l(b).  Notwithstanding  «v  ofhlr  «SU^  J^^on  S 
Article  VII  (other  than  th*   dZ?,  ther  Provision  of  this 
Regulatory  AlJocltio^nall*^  the 

allocating  other  Net  Rent!  o?!*  !  en  lnt0  account  in 
all  items\f  incoml?  1  f1"/!  Z6!.^?1  Lo*ses 
General  Partner  and  the  LiJJfJ'o  2  deduction  between  th 
Possible,  the  ne?  Lou^t  o?  such  afi^.S°  tha*'  t0  the  e 
Rental  Profits  and  NetReSta?  ?«ccii°Cations  of  other  N*t 
Regulatory  Allocations  tleach  t^r^  ??h!r  items  "* 
net  amount  that  would  have  Slenfn oof. f$\U  be  equal  t0 
the  Regulatory  Allocations  ^d^t'olcurre^0  ,1Ch  '"^ 

Condominium^romsre^rLosseSint?nr5S.°l  the  Partne"  i» 
Rental  Losses,  and  flli!  «E  ?  '  th?,Net  Rental  Profits  an. 

Project,  ol  iteSs  thSreo?  sh  ??  J*10?**!*  to  the  Rental 
unless  changed  by  amendment  t^H  f  J™?1  n  as  set  forth  a^ov 
assignment  of  a  PaSSr!!?-  J°  this  Agreement  or  by  an 
this  Agreement  Ixcelt  a^o8'6"  autho""d  by  tht  te: 
Purposes,  all  items  of  inLm!e«W-Se  ?rovided  herein,  for 
with  respect  to  the  oLj^?«e'  92lr\l  loss'  deduction,  or  < 
allocated  ?o  the  Par?5ers  in  thV^l  Rental  Project  shal: 
Profits  from  operation"  nrSviSL^!  manner  as  are  Net  R< 
to  property  contribut^'i-F,  ?k!  ?*'  however »  that  with  rest 

iteSs  5.11  SSB2i55,iSS»tai,;2g!SiLlv  a  Partner- ■ 

account  the  variation  betwLn  Jh«  k!«?"  1°  as  t0  take  int 
its  fair  market  valSe  at  ?he  tSl  S?818  of.fuch  Property  c 
with  Section  704(5)  of  thS  Sode"      contribvition  in  acco: 
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few.,. '..<?».    Kotwi-R P'  lmes   dur 


oe  98  percent 
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X*a*£LVoSfT  SiK    «c.iS?.°LJh#    Allowing   t0    th 
Condoffliaium^nf?6"8®  °*   such  L?2  be  disbursed   f  n  i°n: 

s5£*  ?Ut  not  includfno     ?°miniuin  Loan     ^dg?K0rBsales 
separately  for  i!^ '  e .  c^domini^e|p «s^iated  with  \£ 

insurance  ofa't^^^ding  p?||!f^vJth  respect  to  th? 


finished  Sd   l^ed  Purfuanc*1.anlr  Segregated  aAr,°^ts 

Condominium  TXcluding  the  £5£,then  existing  f  Pr°ceeds-      < 

?r°:ect  then  ;a  k6  Partne?lhiD  ?  provide  for  a??  and  «»•  br 
^cluding7eh0^e  *ai<3  or  JjfJa  Section  vitVS?*8  and 


^oluding7e°0^v^  *ai<3  or  JjfJa  Section  JiVS*'  a*d 
commitment  fee?     £orrovings;  Jff?1**^*).    (ii)   Iff01*  **  the 

of  any  invesfi.  „the  amount  «#     coru>ection  vi«,       satisfy 


derating  e*£.     raent-   and  >v.   .     nt'   or  the  Tnrrrv?ces 
Generaj   p»55#n,#«  of  the  hIJ**?^  amounts  uJnCentive 
ProceedsPaarstn|Las  '•■•r^E'J*0*** o     seVf  m?et  th. 

Moctgages  ^Mo5t9ages  to  St?^00^!       £L       considered   in 
°r  Net  sJd.\    "Net  Rental  r,..  _. 
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cai  Losses;   **ucing  such  Net  &  *  Renta 

al   Pro* 

allocable  t«  *al1  ot^er  re^- 
Rental Pr0J?  *he  Re«tal  Sr«eipts  of  the  p 
Capital   Ioflts  °*  Net  pa  roject  not   in51Part«er 

and     3r  caP^al  receipt*he Proceeds  of  ii?,lv» 

pts  not  provided  f^f'   a 

General  Part„«     lgnated  as  uL  iloca*>le  to     H  i 
LoSSeS;      (11)  Auctions  from  w  *  ** 

Loan)   to  5ondominiun  Lo»»     eJRent*l  Pro?L!he 

(B)  ntaI  ^ssls   rn,anin^  si 

S  0r  Ne*  Rental 

ve  f°r  ^Placements  r^C?Ssary'inclu5?nrn,ined 
«cs  required  by  Mw?iUdln?  the 
i-h«  (D)     to  i-k^  Y  ****>   and 

5?e  compens^*0  the  extent  m.*   ... 


2  _.  cash  Flow.  Con-siderec 

^S£iks.      sS4^^2^_of_Net  Ren,-., 

Article  111(3)  (C)°  be  made  Pursuant  to^^fj^t.ry 
?Perating(Dififff°5d'   to  th*  General   t> 

VtioU  I«SJ?eJ?  *  ««.  PurSuLtretTten.°p£ro«r$r°rUn"^ 

r»w»i5ions    of 


earned  thereon;   *  Cy  it:'  together  with  any 

»ev«op„entd)MvP-^;to  the  G.»9ral  p„taer  ^^  ^ 

to  its  »et,iave»|2'c«^h?  Gene"l  Partner  i„ 

«ed  capltal  aiioceble  to  SL  Sa£  fmcunt  <*!"»: 

-  «  A.-suapaA*  - » ;r::.r;::i;; 
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!r°vJsi0n^Hi4^  Sublet   xo    „e 

Proceeds,    to  the  extlnt   avli i^ff feTf 2«1   fi1   Condominium  the 

unreimbursed  Condominium  ContSbStilSl   m**,  rePa^nt   of   any 
borrowing  costs   incurred  by  III ^SSSSIi (£ncluding  any  related 
therewith).   shall  be  distributee  SSSJ  &££?«"« 


ARTICLE    IX 


Admission  of  Successor  »*%,*  .jj^- 

retire  or^thtav^SlStJil^o^Ji  50t  have  "*  ri*ht  to 
transfer,   or  assign  alf  £??i2  Ja?Jne?Ship  or  t0  sel1' 

the  prior  written  consent  of  ^Lim^oS  d'*?   Interes^  without 
however,   that  the  General  SkrXIi.  i         d  Partner;   provided, 
a  portion  of  the  General  Partner 5emav  assign  or  encumber  all   or 
and  Condominium  ctlh  now     otSer  «Xt!r#,t  Jn  the  Net  ^ntal 
payable  to  the  General  Partner     w  K???edS  a£d/or  ^  fee* 

sale,   assignment,   transfer  or  in«!iS?         4  not  be  considered  a 
hereof  so  long  as   in  the  event  oT^SSt110*  ?0r  the  Purposes 
encumbrance  or  any  foreclolurp  3Liuc5  assi9™ent  or 
will  remain  a  geSera!  pawner  of  ?s!°f '   the  General  Pa"ner 
twentieth  anniversary  H  Completion     2!fhMr,hip-      Prior  t0  th* 
Limited  Partner  to  the  withdrawal  ^  JhfV°nsent  of  the 
granted  or  withheld  by  the  LiJTJL  I     ?*  General  Partner  may  be 
discretion.     Thereafter     L       ted  Partner  in  its  sole  * 

withheld,      m  the  event 'tha?  .££*!*■   may  ?0t  be  reasonably 
been  obtained  by  the  General  far^nlr1?!  2ri^en  consent  has 
time,   the  consent  of  the  Mortoaa«2?r>,(and/    lf  re^ired  at   such 
General  Partner  shall  desiSna?*9^  *"  been  Gained),   the 
successor,     m  no  event  ihffi  ?h2  ?«?r  more  persons  t0  be  its 
Partners  be  affected  therebv      l1!!"6"8  °f  the  other 
Partner  shall  be  admitted  as' .u2%2*!hP!t#d  success°*  General 
approval  of  the  Limited  P.rtnl.     -t0,the  Partnership  upon 
discretion,  of  such  successo?  aL.lr  }*!  sole  "*  Solute 

satisfying  the  ESiSES'^tffi  SiX^S'  Ft"?0* 

and  Article  Xivm       in„  „"i     "      Article  IX,  Article  IV(3)(c) 

Partner     »  the  pitt^iM^'^*^1"11  b*  «*  General' 
assignment  by  any  G^ner"  pIr?n^LS?ie'rtransfer'  or 
effective  only  upon  tS    dm  Hi  ?f  its  Inter®st  shall  be 

Articlt  IX(l)(a)^d  Jrtic^e  xS?iJnJCC°rdanCe  viththi« 
Partner.  article  XlV(i)  of  a  successor  General 

Partnership^if  Lstr^re^!n^al.Partner  sha11  Pav  to  the 

such  substitution?  inclSdin?  2??h  ^J*!*  in  connection  with 

other  costs  incurred  in  th^;J^h°UVimitation'   le*al  a*d 

assignment,   in  a^nling*        s  IcrlemlS?  ^nST1??,?'  the 
amended  Agreement.  Agreement,   and  in  fiHng  the 
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Property!  ^"^"V1  thi*?."  *  "Mi«     «Lits 
covenant  *«  „     <«>  if  th.  o       '  PGrmit'  or  license. 
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WOn  against  the*  a 

SSS£»  &H&1  s^w-  lcs 

curing  the  »k«   Uch  ©vent 
taken  any  „„<»»  .the  General  Pa„      •bow»  c"«  periods. 
"on  or  inaction  vhi-k  tn,r  or  the  P,„ 

whlc"  «ouid  causef  PartI>««hip  has 

P«tner'sln?n?f  ta*  P«*o2j  JS?1""1*  of  the  > 

Merest  as  Jp^J^JJ"  tha  by  ^/"tnersM p  for 

'-'«  income  t   (B>  the  Par  1      ""  *  S*^SSS, 
corporation  <«  *—  -''ffSSf.^ggj^ for      ' 

"  "ate  -««-<a.*  — P  to  vi0:ate  if,!, 
"—  -tnershlp-e-  Partnership  to  flll  to  ^  ^  § 

-  80  -       ^^  Vi°la%tlon  within 


«Mf  tiS'lWtttauf «,  9ral  &*»£?5 


the  business  of  the  p* ..«.««,. „w 

give  Notice  to  the  Jmit2IIar?n^d  ^haU  ^^Utely:  <i 
any  amendments  to  th  s  Aore^o^  r  Sf  such  ever1*;  and  <ii) 
record  any  amendments  o?  £35!  5  and  execu^e  and  f™  for 
necessary  to  reflect  the  ?er"m^d?CUments  or  instruments 
General  Partner  as  ?0  Shich  su^'l011  of  the  Uteres?  ot  th 
General  Partner  •  s  ha? inS  leased 6Vent  has  oc^"ed  and  u 
order   to  comply  wicTth1  dementi  cf^Act^^   ™ 

General  Partner  descried  in  A?til?I    J       "V8     °f*«ov7l 
the  remainino  or  «ii«~A.._..  i,  Mrcicle  IX(2)  or  Article  ixn 
than  thirty  ?3?>  dall  iftlr^Z*1  p«tners  shall,   not  la?, 
Notice  to  the  removel  5 !  t     r^T 8l  ''Withdrawal,  p£ 
choice  of  an  appraiser  to  annrf?       General  Partner  of  thei: 
shall  determinfand  |r0v?dlTre^rth«nParnr?hiP  P"P*«' 
of  the  Partnership  Property     set??™  ?"  I?e-fair  market  va- 
the  methods  and  assumptions  'utiiiJ2f  f°rth  fn.  reasonable  d< 
market  value  determination  rthi  »J  d  ln  a5rivi^g  at  such  f< 
than  thirty  (30) TayS  alt^releioPo^rhf  Value''K     Not  1{ 
the  remaining  or  successor  GonHi?V.the  aPPraiser's  rep< 
the  withdraw?  General  II?tnerhJM«a-tners  sha11  f^nish  t 
reviewed  by  the  Ac^mmtanhc      ',bLNotlce'   a  calculation, 
General  Partner  w^r^ive^n6  ^9^. that  the  withdr; 
Article  XII,   upon  the       m!  h!,  ^  !■  distribution  pursuant 
of  the  PirtAwShip  PropeSv  !5  ZL°l  ^  Partn^"hip  after 
equal  to  the  Apprfised^alL^fn"^-"11^  for  «  "»« 
gain  or   loss  pSituantto  ArtiSS  v}J?Satl0n  of  the  ^ultir 
Market  Value").      In  the  eventtSJ^i^   **d  (3)    (the  "Fair 
Partner  disputes  such  L?^  *?at  the  W1thdrawn  General 
its  interest  it  shall^e? KrTSStiL^  Fa*r.Ma^  Va^ 
successor  or  remaining  oinirll  P«?niS?,in  "*ltln<*  t0  the 
days  of   its  receiDt  of  ««♦.?«?     Partner(s),   within  thirty  (: 

determinate     which  no?!cpCeh^iSUCh  ?air  Market  Val^ 
forming  the  basis  of  sSch  SiSSJi  ,#V??J?  (i)   the  reaso^ 
appraiser  appointed  bv  the  if PkJ8,    an2  (li)   the  name  of  an 
fifteen  (15)  days  of  the  succe^™  General  Partner-     w^ 
Partner(s)   receipt  of  mv  ™2!  J?c  0r  refflaining  General 

appraiser!  tnT^pra  s2?y^s??UsIl2ct^ehapPSlnting  ar' 
or  remaining  General  Partner?*?  !;J  felected  by  the  success 
th;  withdrawn  General  par?ner  shS?  e^ha?pr^Ser  minted 
independent  appraiser     «l  ??fi?       l  each  aPP°mt  a  third 

the  SpraiseafP%ahIeuna™^te^n?hi?51^ri^  S^Ch  period 
appointed  by  the  Amer^S;  l^lTz    ?•        aPPraiser  shall  be 

Miisachusetts;  u^oTa^^"^011  Association.    Boston, 

appraisers  shall  p^oclfd  25  mSwf^*  party  or  aPPraiser. 

market  value  of  the  Pardne?eMi°5lty  vote  t0  determine  the 

reasonable  detail  thfm«?So5-ip  J^P*1^'   setting  forth  in 

arriving  at  such  fai?  SarS^^^  a5sumPtions  utilized  in 
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«.  and  the  fees  I»h  nd  e*Penses  of  Jh.  wn  General  p°L 

The  cl   •  vithdr 

at  such  other  t?»f  thail  fi*teen  ?i??  ?  successor  GenfJii  ta' 


l!«simSa6s£iSuUon_aad_^si 


S!£-£l-i-iMStd_PartaeCs 


been  delivered  to ^""""ttt  cJJlfL recogni2e  any     u°  h 
Si  J?,'  "»ited%h,*  tneTh 6b«"»&Woth4e  Prions  o, 

ssS»  saags5??i  £&£«&** 


(i) 
(ii) 


and 


*»•  »«ignor  grant,  to  the  as*„~ 

«*-tituM«J"i.  the  "WW  Partner  SUCh  ri*ht; 

the  eener"^,^  9ra»ting^/|«ner  «  t0  such 

»«ner  ,  absolute  di,„2t?|„f  ic»  «nsent  being  in 
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Par  ^SSSlIp  -:=Sii-aa§nt 

*•  ^^ifisKsyas"- «... 

-  85  -  la  ^s 


r 


Pprov«  by  i*gneral 


*"^S 


i 

s 

ge. 


ZTT8?^^^-**? 


r 


equal  to  th  **       Sixth  •***•■#  MJ 

rom-  Mv>"««»ys:^rsp?fed.°f'. 

_  fl,  «cner   liquid 

87    —  v 


XII 


•n^ir  *° 


4r      the 


Prin^T  f      in  acc°rdance  wi**        tax   accounting  -    •'    ln 

Position  for  the  ye  I Jperati°ns  and  SJSl  ®nd  of  su<=h  ye 
income  tax  accomJf  r  then  ended,  in  of?fnges  ln  its  fina?? 
^thgenerally°S^  Principles  a^S  SS^"lty.with  feSe?a 
insistent  bas^^**  acco^tin^?nc7& 

mortgagee  pursuant  t 
Provided  to  thi1^    .**&  and  all  Deri^- 

*«ty,   or  the  Partnership         he  Pro:>ect,    the 

Controller)  and     whinS  Notice  address     at^-copy  t0  the 
(i)      a-  following: 

allocation  thereof  !!'  deductions,   or  er!*??  year  in  respect  c 
°ther  comparahif  5  to  each  Partner     fnff8^*8  "d  the       P         c 
^•venue  8SJi£?  S?  SUbse^ly'r^Sir^n?  *■  Fo™  *-i   Cor 
*??  any  state  Jr  JS.J  5°W  of  the  rJSrJi^-Sr  Ihe  Eternal 
fUed  *  *•  Part^i|artne«^P  tS^^^fSJP^-g" 

of  the  businesiU^    Such  other  informal- 

Partnership?6^'   "n5?oial  condition  «i ?f J«?«ding  the  state 

reasonably^*?7  Umited  *«*>.??  Sonlf^"0?. the 

"»  co  time,    may 
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-ays  ^as&^fi^-^.  profit 

shall,   w??h?Ce  or  cownun,-each  Partner   lce'   ^e  Tax  Sln9  to  « 
p^tner  in  ,in.  fiv®  (5?  £  cati°n(s)   *'«•  Photocopy  Q?atters 

r  '••djuttmn?  of  J,rvlc» 
^icijfj  •*«  th,  g£»  «  request  for  „ 

S*f-  «nc.rnl(ir'     Satiate  0  ""*  '^"-   P6ti"°n  f« 

r  ^artnership 


oth*r  Partner   for   juaUcffT6116   in  **Y  action  I 
D©r«-  <vi)      TaVa  nal   atf3ustment- 

tne  Tax  Matters  Parfno,     exP®nses  do  not-  1Z~     the  Partnersh 
indemniPy8^  £&«•»<•>.   (V«d%10nts  «*  Procedures  se 


1. 


-  ~w  ""!'  sgmgnt 
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SSISf1*, to  Artie? ln  thirty  ,  ,n ,  *u'Poses .        *ar^er5 


or 
s 


r 


*—  X^^-t^th.  ««  —lbM  in  this 
2-   Notice.  Partnership. ln  thls 

e-  -  -a  -"JMMns»1?ia>Paai!= 

Mintz,  Levin,  Cohr,  =- 

and  Popeo,  p.?00'  F^ris,  Glovsky 
^Financial  Center 

Place  of  bu«*«ii^   if  the  General  b 

(iii>  1'  to  Fannie  Hae.  at 

Attention .  w   . •  J0016 
yithnae°SpyMta0tlnn?,.. levin. 

(telecopied  Ma^M^^JJ-^.a  Counsel. 

Providing (SotiMyh|!"Jef  My  change  its  Hot, 

3    „        r60£  t0  •»  other  Partners08  Sddress  by 
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(b)      by  the  Limited  Partner     «k^w     ^    11 
to  the  General  Partner  which  S5?iS!  ihlu  ?«S*ii  91Ve  Notice 
of  the  purposes  of  the  meeting       SI  Sji  i-incl^5  a   state*ent 
after  receipt  of  such  Notice?  the  L52J!it5ia  flfteen  days 
Notice  to  each  Limited  Partner   in  ?I       J1  Partner   shall   provide 
XIV(3)(a).  «"«•«  partner   m  accordance  with  Article 

*•        Action  for   Breach       tk«  -- 
covenants:  agreements rfnddut?Is  of r^!n^tionf  >   va"anties, 
contained  in  this  Agreement-  mil  U     the  General  Partner 
and  in  consideration^  of     ?he  MmiJiSW9  4?  order  t0  induc*, 
its  Interest.     Upon  the  bSleh  5  £  Partner  s  acquisition  of 
covenant,   agreement   or  Su?y     tSe  LiJiJS'ST"1011'   va"*nty, 
any  available  legal  or  ecu i table  rL^5  d  Partner  ™ay  pursue 
Partner  without  being  rehired  L^Ie7/9*1!?"  the  General 
notwithstanding  tl^JISfiffl^^S^,^^^  and 

Limited  PaTt^s^afr^T9;     N°  VOte  or  consent  9iv*n  by  a 
PartneT  HaMeM  I  geneTL^ar^r^  t0  make  SUch  Li^ted 

the  Partnership  dissolution  and  final  liquidation  of 

refer7encefherIinqcon;:;nS  tle'L?™*™?  "*  each  a^eement 
among  the  paries  aSd  iu£!r«^L!  tlCe  ^"tanding  between   and 
agreements  betwlln  2nd  a^SnadhI  any  pr10?  understandings   and 
of  this  Agreement  *9  them  resPe«ing  the  subjec?  matter 


heret8o  tha^aU^lstlons  wi,nS  the  intenti°n  of  the  parties 
enforcement   and^nlerp?Itationr!?P^-    *i  the  con«tru?tion, 

Massachusetts,  vSho^eg^  ^SiSA^S^iV' 

Act  Lid  eSeprflf'thfoSf? «^the  •f-?t  'nuir*  under  the 
Manag«nen?  Agent  and  thl  "eve'loSI?  SL,^/"?"*? ,hi»  t0  the 
other  compensation     if  »nS     I;  P®5  2nd  the  sal*ries,-  fees  and 
or  theirAf?iiii?2:  11  ^y'  Provid*i  as  such  for  the  Partners 

cfediEfoI'lne  ptrtnersSip^^relilor^rmSS^10  by  ™Y 
SSrSTSi1^;  ^Jg^f^^^Jr.  at   any 

interest  in %S  profits  ^S?^?®  l0an'  ""  direct  or  indirect 
other  tSan^  a  K£Sd  «3iSJ.°r  ^°^ttY  °f  *•  »«tn.r.hip 
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10.      Separability 


application  thereof  ZnU-        ,   on  ot  thls  Agreement  c 

Pa?tner! i  agree  to  nelo ate  fS^iS  °r  ^f^sable,   th 
substitute  v,T;j     negotiate  (on  a  reasonable  basis)   a 

!b     malU llL  «m2f0^eable  P"vision  providing  ?or 
provision       7  Same  eff6Ct  as  the  invali<*  or  unenforce 

hereto"   t-j^ffi  Effftfft:     **•»  entered  into  by  the  partie 
bSlfii  of   %hITm!nt   x!  binding  uP°n'    and  inures  to  ?hl 

hereto  'ma^bTe^cutL  JhlS  A9reement  «d  any  amendments 
shall  be  LEI  J  I    Ied  ln  several  counterparts,    each  of  w 
Aether  tSEFJSJX^  ori9inal  C0Py<   «Sd  all  of  wh?ch 
hereto     nXJJjhS? nstitute  one  agreement  binding  on  all  pa 

M'eZFSS^ZS^. a11  the  *arties  sha11  ««  K 

contents  ffi^S?  li*1*?'  .Section  titles  and  any  table  of 
con^rSl  o?  ?im?J  defcriP^ve  Purposes  only  and  shall  no? 
the  t«t?  meaning  of  this  Agreement  as  set  for 

caiilllL JS"CCeiSS!rJtat,ltftS  "*  Aqenei»*   Any  reference 
nro5a:?!r„ln  tbls  Agreement  to  specific  statutory  or  reou 
than  iSS?„S-  !°  sPecific  governmental  agencies  or  en titi 

P.rtif;  "°  ^l*  Waiver.  No  failure  on  the  part  of  an 
SSE^mS  exercise'  **<*  no  delay  in  exercising,  any  righ 

shaU  2J,.iE?rD,llt  sh*}\0*""*   «  *  waiver  thereof  n 
12™   ?  single  or  partial  exercise  of  any  riqht  under  t 

eIercT«fJreClUdeKany  ?ther  or  further  exerc  le  tn^^of 
exercise  of  any  other  right.  No  term  or  provision  of  thi 
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W°Wrtr,f  '•*•)  of  W  =ostsaan0d  Art^.c?t?on 

«>•  1»dOTO?Je'nov,?d„*5<l>ense;f?     shajU1t:'1friJed 


*art*ershi 


federal   v 

AssoCir^10«ai  m« 

Ca3taon         Wortgag€ 


By; 
rati 


^JTiDRA 


^G  ^XXtD 
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First  Amendment  to  First  Amended  and 

Restateed  Certificate  and  Agreement  of 

Limited  Partnership 

Douglass  Plaza  Housing  Co.  I  Limited  Partnership 


DOUGLASS  PLAZA  HOU8ING  COMPANY  I  LIMITED  PARTNERSHIP  .. 

FIRST  AMENDMENT  TO 

FIRST  AMENDED  AND  RESTATED  CERTIFICATE  AND  AGREEMENT 

OF  LIMITED  PARTNERSHIP 

This  FIRST  AMEND, JMT  TO  FIRST  AMENDED  AND  RESTATED 
CERTIFICATE  AND  AGREEMENT  OF  LIMITED  PARTNERSHIP  OF  DOUGLASS 
PLAZA  HOUSING  COMPANY  I  LIMITED  PARTNERSHIP  ig  made  and  entered 
into  as  of  June  28,  1990,  by  and  among  the  undersigned  parties. 

Preliminary  Statement 

Douglass  Plaza  Housing  Company  I  Limited  Partnership  (the 
"Partner ship")  vas  formed  as  a  limited  partnership  under  the 
Uniform  Limited  Partnership  Act  as  adopted  by  the  Commonwealth 
of  Massachusetts,  pursuant  to  that  certain  original  certificate 
and  agreement  dated  October  30,  1987,  which  was  filed  with  the 
Secretary  of  State  of  the  Commonwealth  of  Massachusetts  on 
November  2,  1987,  having  Douglass  Plaza  Associates  Phase  One 
Limited  Partnership,  a  Massachusetts  limited  partnership,  as 
the  general  partner  (the  "General  Partner"),  and  Concord 
Baptist  Church  and  Concord  Baptist  Church  Housing  and  Economic 
Development  Corp,,  as  special  limited  partners. 

Pursuant  to  an  Amendment  to  Certificate  and  Agreement  of 
Limited  Partnership  Agreement,  dated  as  of  March  3,  1989  and 
filed  with  the  Secretary  of  State  of  the  Commonwealth  of 
Massachusetts  on  March  28,  1989,  Concord  Baptist  Church  and 
Concord  Baptist  Church  Housing  and  Economic  Development  Corp. 
each  withdrew  as  special  limited  partners  of  the  Partnership, 
and  Robert  M.  Kargraan  was  admitted  as  the  sole  limited  partner 
of  the  Partnership. 

Pursuant  to  a  First  Amended  and  Restated  Certificate  and 
Agreement  of  Limited  Partnership  (the  "Partnership  Agreement"), 
dated  as  of  March  28,  1989  and  filed  with  the  Secretary  of 
State  of  the  Commonwealth  of  Massachusetts  on  April  4,  1989, 
Robert  M.  Kargman  withdrew  as  the  limited  partner  of  the 
Partnership,  the  Federal  National  Mortgage  Association  was 
admitted  as  the  sole  limited  partner  of  the  Partnership  (the 
"Limited  Partner"),  and  the  Certificate  and  Agreement  of 
Limited  Partnership,  as  amended  to  suah  date,  was  amended  and 
restated  in  its  entirety. 

The  existing  Partnership  Agreement  contemplates  that  the 
Partnership,  upon  completion  of  the  Prolect,  will  submit  the 
Project  to  a  condominium  regime  consisting  of  three  primary 
condominium  units.  These  primary  condominium  units  were  to  be 
taiown  as  the  "Condominium  Flats  Unit/'  the  "Rental  Unit/'  and 


the  "Townhouse  Unit."  The  Condominium  Flats  Unit  was  to 
include  the  33  individual  residential  apartment  units  intended 
to  be  subjected  to  a  condominium  regime  to  allow  the  individual 
sale  of  such  units.  The  Rental  Unit  vai  to  contain  residential 
apartments,  commercial  space,  community  space,  and  a  parking 
garage  facility.  The  Townhouse  Unit  was  expected  initially  to 
consist  of  land  devoted  to  the  future  development  of  townhouses. 

On  January  31,  1990,  the  Partnership  recorded  with  the 
Suffolk  County  Registry  of  Deeds  in  Boston,  Massachusetts  a 
Primary  Master  Deed  submitting  the  Project  to  a  condominium 
regime  which  differs  from  that  described  in  the  existing 
Partnership  Agreement.  The  differences  are  as  follows:  The 
Condominium  Flats  Unit  is  referenced  as  the  "Sales  Unit;"  the 
parking  garage  facility  is  not  included  as  part  of  the  Rental 
Unit,  but  instead  has  been  established  as  a  separate  primary 
condominium  unit,  referenced  as  the  "Garage  Unit;"  and  the 
Townhouse  Unit  has  not  been  included  as  part  of  the  initial 
condominium  reoime,  but  may  be  added  later  as  a  fourth 
condominium  unit. 

The  Partnership  Agreement  contemplated  that  the 
Partnership  would  receive  Section  707  subsidy  to  replace 
federal  Section  8  subsidy,  which  could  not  be  utilized  by  the 
Partnership  because  the  operation  of  the  mixed-income  housing 
project  owned  by  the  Partnership  (the  "Project")  is  partially 
funded  by  a  Housing  and  Urban  Development  Grant  ("HoDAG")  Loan, 
which  restricts  the  Partnership's  ability  to  utilize  the 
Section  8  program.  As  a  result  of  the  fiscal  crisis  facing  the 
Commonwealth,  the  Section  707  program  was  not  fully  funded  by 
the  legislature,  and  the  Massachusetts  Executive  Office  of 
Communities  and  Development  ("EOCD")  has  agreed  to  replace  the 
promised  Section  707  subsidy  with  rent  subsidies  from  another 
State  program,  the  so-called  Rental  Development  Action  Loan 
("RDAL")  program.  In  addition,  all  entities  receiving 
additional  State  assistance,  such  as  RDAL  assistance,  are 
required  to  execute  what  is  commonly  referred  to  as  the  SHARP 
Option  pursuant  to  which  the  Partnership  will  grant  an  option 
to  the  Massachusetts  Housing  Finance  Agency  ("MHFA")  to 
purchase  the  low-income  units  in  the  Project  in  the  event  the 
Partnership  fails  to  maintain  the  affordability  of  the 
low-income  units. 

By  this  First  Amendment  to  the  Partnership  Agreement,  the 
General  Partner  and  the  Limited  Partner  now  desire  to  amend  the 
Partnership  Agreement  to  reflect  certain  revisions  to  the 
condominium  struature  of  the  Project  as  presently  described  in 
the  Partnership  Agreement  and  to  revise  the  financing  structure 
of  the  Project  as  described  herein. 

i 

1    All  capitalized  terms  used  but  not  otherwise  defined 
Herein  shall  have  the  meanings  given  them  in  the  Partnership 
Agreement . 
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NOW,  THEREFORE,  in  consideration  of  the  foregoing,  of  the 
mutual  promises  of  the  parties  hereto,  and  of  other  good  and 
valuable  consideration,  the  receipt  and  sufficiency  of  which 
are  hereby  acknowledged,  the  parties  hereto,  intending  legally 
to  be  bound,  hereby  agree  to  amend  the  provisions  of  the 
Partnership  Agreement  as  follows: 

1.  The  definition  of  the  term  "Condominium  Project,"  set 
forth  in  Article  1(1) (hh)  of  the  Partnership  Agreement,  is 
hereby  amended  as  follows:  (a)  the  reference  to  the 
"Condominium  Flats  Unit"  at  the  end  of  Clause  (i)  of  this 
definition  is  hereby  deleted  and  the  term  "Sales  Unit"  is 
hereby  substituted  therefor;  and  (b)  Clause  (ill)  of  this 
definition  is  hereby  deleted  and  the  following  language  is 
hereby  substituted  therefor:  "(ill)  33  of  the  parking  spaces, 
held  for  sale,  license  and/or  lease,  and  related  easements  for 
the  use  of  common  area  space  included  in  the  Parking  Oarage 
Facility." 

2.  The  definition  of  the  term  "Condominium  Units,"  set 
forth  in  Article  1(1) (ii)  of  the  Partnership  Agreement,  is 
hereby  supplemented  by  the  addition  of  the  following  sentence 
at  the  end  of  the  definition  set  forth  in  the  Partnership 
Agreement:  "Except  as  otherwise  expressly  provided  herein,  any 
reference  herein  to  the  Condominium  Units  shall  be  deemed  to 
Include  the  33  parking  spaces  included  as  part  of  the  Parking 
Garage  Facility  that  will  be  designated  as  part  of  the 
Condominium  Project  and  will  be  separately  deeded  as  individual 
condominium  units  within  the  Garage  Unit  condominium 
structure . " 

3.  The  definition  of  the  term  "Master  Deed,"  set  forth  in 
Article  Z(l)(kkkk)  of  the  Partnership  Agreement,  is  hereby 
deleted  in  its  entirety  and  the  following  definition  is  hereby 
substituted  therefor: 

(kill)  "Master  Deed"  means  the  "Primary  Master  Deed  of 
the  Condominium  at  Douglass  Park,"  recorded  with  the 
Suffolk  County  Registry  of  Deeds  in  Boston,  Massachusetts 
on  January  31,  1990,  pursuant  to  which  the  Project  has 
been  submitted  to  a  condominium  regime  consisting  of  three 
primary  condominium  units  to  be  known  and  referenced  as 
the  Sales  Unit,  the  Rental  Unit  and  the  Oarage  Unit.  A 
fourth  primary  condominium  unit,  to  be  known  as  the 
Townhouse  Unit,  may  be  added  at  a  later  date  by  an 
amendment  to  the  Master  Deed  in  accordance  with  the 
provisions  of  this  Agreement. 

a.  The  definition  of  the  term  "Parking  Oarage  Facility," 
aet  forth  in  Article  I(l)(nnnnn)  of  the  Partnership  Agreement, 
is  hereby  deleted  in  its  entirety  and  the  following  definition 
is  hereby  substituted  therefor: 
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ingresf,  egrea«  f*5 lln9  Parage  f2h ill  COanon  areas  aaJ 

cood^lni^""^  .P.ee.  «»  ^con^.^  "»'t.  or* 
on»  hundred  «od  Si;tJhV«,Minlao  imit    f1  p?      of  <*• 

«F«c«g  Included  if??  "-"wJomlniuB  LomV  H*  Santa? 
,         '•  «.u..  CV      ,  *  0"*"'*-,S3jJgy?1«  *»  tn. 

as«S3siasaiass: 

(<j)  t  hereby 
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ICondiiSiS'Jrie^-'iX* fo°J J"!  'f"?1"01'  o£  th.  term 

cam  dl»bur.ed  or  to  bo  jii)«™i!  f  (1'  th.  amount  of 

«p.n».  of  iuch  eala     rJlilwi*?  ln  eonnaetlon  with  o7  «.  .„ 
)?«.lng  .pacSfl"  udeo^n'th.^oXi?  ,la  **•  •WW  " 
"■po.Itlon  of  th.  Condonlni™  S?r?4olS?  Pt03wt)  ot^th,t 
(including,  without  liSl?«iM  ^3*  ot>th?  CondooiniuB  P°o1.ot 
•IPliMM.  Int.rlm  oi8?ittiJn.°?'.^oeC^0niBiu-  '»••  «d  «CT 

of  Arue?.9!";""^1^^^ JJBfHg""""'  «  Section  i(NM, 

it.^tir.ty  lnQ  tJffiHg  U  Jgjg  -«g£L 


S^S*WWkr£^^«S  th,  OTA  ^ 

Document!,  tha  Spit™  «  ^cumente,  the  RDAL  Loan 

»>«».„  £.  L^To?0^''.^  T"" 
document,  .xeeuted  by  thi  pf^n^.S"1  ?*  "*  •»  oth»r 
«»  aforot.ld  Loan  Scument"      p  ln  eonn«otion  with 

Artici.Tof'th,1!.?? .« .hTS*!3422*-"  ln  s*«ion  Hyyyy)  of 
entirety  ana  th.  frtl£i^S,ffi}^\i\to«**  «Ji?id°ln  It. 

therefor:  *  definition  is  hereby  substituted 

th.  WWU,  Bortgag.  indthoBsi  »H?  9*'  "^  HoD*°  *ortgeg«, 
b«en  grant*  £y  thipartae^^9?9*'  •,oh  o£  «"<*  hlj 
"cur.  th;  l»Sblol.:.^2hi|hJ»^«  «f  »?rtg.g.M  to 
»ny  iuch  Mortgage,  ar.  rooi«J«S  ..   t9?9°  "ot..,  and  If 
•ub.equent  f  lnanclno  ani  S;??J?-  r  ■u»1««bt.d  by 

AfrsSmt.  .uS" tin  Shfi?  ni;r;„in  •«»>«««  with  thi. 

financing,  aortgag™  £  mortgage.?0  "y  ""*  •<*•*!"«* 
of  A&cuVff&.'g;^  "ggjjSjfj  Sam"  in  s.ctlon  l(„„, 

&«^3%PbW^5a]«n  ST9*9'  'I0ol"«y 

thj  xhpa  Hot.,  35  Sw"«.bytSeB?5fSn2t:hl»'  iMludlng 

<1 
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•  fc     wt  »  411 


or/  01   0852;i  7 


£&^te'mJSft££-  th'  «■*  *-  and' 

«--.  .upple^nt.1  or  ^StJSTSrSl.'^  noW* 

aucc.a.or.  and  .■.5Sl^r;«29^21S*  «»i»  r..p5ctlv, 

to  SHARP  oft™  AgSUSt^S  ft  t5"  °«taU  ASndment 
betvoea  the  Partnership  rid  am     '  of  8«e«>«r  1*7x989? 
P»rtaerohlp  grant, ™  V^£  m^T"'  to  which  &. 
toif.  .«  defined  m  tJTflSiS  Ag^n??*11"  •»«•« 

*  ^ioi^i*"?^1!;^  "JgJH-fiatas*"  i»  action  iH«m, 

n???'  *?  "d  among  tha  ».,»..?'..i   "'  *■  the  same  may  ba 
providing  ior  houeina  i3!.?!Et?"r,MP»  "»*  ">d  80CD      y 
to  the  JjtimJTSsSS  SS5SrJ°Sa^*»«  p"tn«SlP  up 

Section  iftiffift1  of0Art1oi'f¥M§Ss-e2SJ!fflgSt,»  in 

hereby  deleted  in  ite  entl«tv  fJ/i1!  *«tner.!ilp  Agreement  la 

hereby  eubstitutSd  "erelor?  *    B<1  th8  follo"in9  a«?inl?lon  if 

!       rJqj^f^ourlnS  &£$&&£??  \"  *«•«• 
Including  without  lLiitatim^'LJ0-*11*  ^M*  K>«n. 

5&  2&JH  <*tl0»  *^^t^d82?^2nt?fot-  the  shaw 
mat  mad*  b«  mad*  from  *7»T^«^T  **¥  "^  all  amendment* 
rwpect  to  thTfSrJlSlaS;  **  In  **•  «WwvB5  " 
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•ntirtty 
therefor: 


T  —■*"4nofl    Of     "SHABB    xr 

«•  shw  ^  »•••  «  ».y  *  ^S3f»lficfWjdjg,M 

Artiili  lho,.d?iflnltl00  of  "Rem,!.,, 

*^}the"%?i£&! "  mea*»  the  Reoui^ 

**•  National  hSSP551^  •*>  MHFA'  thYmE?**  A^eeaent 

focgoljg,™  2ff3*«  ?rofflul?»teduli9r8,f '"•«*'  « 
or  amended  tmm  *?  °r  **•  *oregoino  «-^v      **c«  °'  the 

a«y  be.         co  tta  p**taerahip  or  the  ?r«?.!?a  exttot 

■ads  JTSb  timf^J;  *?rtW«.    «d  .llLf^1*0*'   th»  RDM, 
'or^oln,.*1'"  *  tta.  In  th.aa|ut^.'^fS^ctf.to»£b. 
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3pc*nt  Action  ] 


°"ti  <oto»rP^oa  of  «*•  R«tll  p5?,1Il0n  »f  »»  or  . 
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(ii)  the  amount  necessary  for  the  payment  of  all  debts 
and  obligations  of  the  Partnership  arising  from  or 
otherwise  related  to  such  sale  or  other  disposition  of  the 
Condominium  Project  and  to  which  such  sale  or  disposition 
is  subject  and  which  are  otherwise  then  due  (including, 
without  limitation,  any  brokerage  or  sales  commissions,  the 
KKFA  Condominium  Loan*  and  the  BRA  Condominium  Loan,  but 
not  including,  however,  the  KKFA  Rental  Loan,  the  SHARP 
Loan,  the  RDAL  Loan,  the  BRA  Rental  Loan,  the  HoDAO  Loan  or 
any  Condominium  Contributions  or  loans  made  to  the 
Partnership  by  the  Partners  or  their  respective 
Affiliates);  and 

20.  Subclause  (ii)  of  Section  Kb)  of  Article  vill  of  the 
Partnership  Agreement  is  hereby  deleted  in  its  entirety  and  the 
following  language  is  hereby  substituted  therefor: 

(ii)  the  amount  necessary  for  the  payment  of  all  debts 
and  obligations  of  the  Partnership  arising  from  or 
otherwise  related  to  luch  sale  or  other  disposition  of  the 
Rental  Project  or  the  Rental  Units  and  to  which  such  sale 
or  disposition  is  subject  and  which  are  otherwise  then  due 
(including,  without  limitation,  the  KKFA  Rental  Loan,  the 
SHARP  Loan,  the  RDAL  Loan  and  the  BRA  Rental  Loan,  and  the 
HoDAO  Loan,  but  not  including,  however,  the  KKFA 
Condominium  Loan,  the  BRA  Condominium  Loan  or  any 
Development  Advances,  Operating  Deficit  Contributions  or 
loans  made  to  the  Partnership  by  the  Partners  or  their 
respective  Affiliates). 

21.  The  following  language  is  hereby  inserted  as  Section 
20  of  Article  V: 


20.  Distribution  of  the  Condominium  Project  to  the 
General  Partner.  The  Condominium  Project  (including  all 
Condominium  Units  and  the  33  separate  individual  parking 


space  units  in  the  Parking  Oarage  Facility  (the 
"Condominium  Parking  Spaces"),  but  excluding  any  portion  of 
the  Land  or  other  Partnership  Property  devoted  to  the 
development  of  the  Townhouses)  shall  be  distributed  to  the 
General  Partner  in  "as  is"  condition.  In  connection  with 
the  foregoino  distribution,  the  General  Partner  agrees  that 
it  (i)  is  solely  responsible  for  the  payment  of  any  and  all 
conveyancing  and  closing  costs  and  expenses  (including, 
without  limitation,  any  transfer  taxes,  recording  fees, 
attorneys '  fees,  title  insurance  and  survey  costs)  incurred 
in  connection  therewith,  and  shall  indemnify  the 
Partnership  and  the  Limited  Partner  for  any  and  all  costs 
incurred  in  connection  with  such  distribution,  (ii)  assumes 
all  liability  for  any  obligations  with  respect  to  any 
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Partnerahip  asset.)  frS  ?i-      2     .   *nd  ■*!  other 
Condominium  Debt?  (iv)^h^?  tt  a1}  lia*iUty  for  the 

related  to  the  CondeH32  ProjSS  ^i0?"  5°?c^ainc  or 
development  of  Tovnhou.eiT  SmS'***!  Lfad  tended  for 
Spaces,   Including  WiSout  lXuHS  Cond°»inium  Parking 
construct,  maintain,  iSJr.     hliJ1?*  obl?^tion8  to     9 
deal  in  or  with  any  oftha  fA?2iVor  8ale'  °*  othervi.e  to 
the  Partnerahip  and  ?he  Eimf?^?1*?  ***  ahal1  indemnifS  t0 
Article  V(a),  againat  ail  lil*  Parta«*'   in  accordance  with 
and  claim.,  including  Jttorn^  ?°,tB'   9*P^»«^  damagea 
Partnership's  or  GenLli  S^®7"  f*9"'  a*i»ing  out  of  tha 
fulfill  au?h  oSu^oS/f^^giWJl^or  fSig;t0 
Article  V.18  to  offer  to  nureh.J:  fv  f  it-  ©Ration  under 
and  other  Partnering  £ora£  ^^IF0?*1011  °*  tht  Land 
construct  the  TownhoSseS?^f  7^i  *Tch  dt  ^tendi  to 
14)  month,  after  Co^&ion'of^hSV^6  ^at  lf  fourteen 
(other  than  the  TovnKu.e.)     ?L^!.?°ndof  Jnlun  Project 
and  other  Partner^  p^rty*  iS'iS??1"*  ovna  weh  Land 
•atiafy  the  obligation  SeEJ&JPlVrii\t*r,tl  **«  to 

"Presents,  verrLtS  ^"^^  ?aQfJal  Partner  hereby 
the  Limited  Partner  (i)  th«*  ?*^5B  t0  the  Partnership  and 
•ecuring  or  evidencing  aS  inS^S1™911*  or  iaatrument 
relatedto  the  Zffl^J&fl^T*  (th9  "R^tal  Debt « ) 
to,  the  BRA  Rental  Lo«  2d  thi  mSdiag:  ?ut  not  »■***  ' 
that  there  ehall  be  *  rf» J^i  *  fv*"**  Bental  Loan)  provide 
default  wiaTJ^  toi^gfS  weUn<Ser  ia  *•  wSTjf  a 
evidencing  the  CondESiSJ  Debt  -i5U?S?t.,ftcurin^  or 
instrument  .ecuring  or  evid^in^Ju^i  ttit  ■•  document  or 
permit,  any  recourle  or^efS?iDLSeJ?ndoalaluin  D^t 
Rental  Projeot  (or  any  do?*?™ t*lroe,!?laf  again.t  the 
Partnership  a..i?J  fftK'JJSSt  *?SL0*n!V  **■* 
document  or  in.trument  knd^C?  thf/J°5tuIt  under  «V  ™oh 
inatrument  ..curing  or  evident •J.110  document  or 
any  recourse  or  default  proc^dJL^!  ?toJal  Dabt  Permit. 
Project  (or  any  portion  thecal iaS,tgtill,t  toe  Condominium 
Gejeral  PartneJ  ?or  any  Affiiif*.0?***7  S1,9ti  o£  «* 
a  default  under  any  JSoh  dooumJJf  Sef9°5>  *»  tIxe  •*«  of 
the  extent  any  auch  liabiliSTS? *Jr  In.trument,  except  to 
aria.  a.  a  result  of  dJaw.  S  ttJS*  ^eral  Partner  may 
■ecuring  the  Rental  Debt  *  Lett9*«  of  credit        7 


21  of2Art^f?!l0Vlng  lan9Ua9*  U  h9reby  in8e^<  «  Secti'on 

21.     The  Ooneral  Partner  hereby  represent!     w.rr.nf.  *„a 
covenants  to  the  Partnership  aid  the Limited  lll^ll  Si. 
(i)  no  Low  Document  hat  bUnlSdifJid  or  Sf!J52S  £  I 
Banner  that  has  a  material  adverse  effect  on  22  * 

Partnership,  the  Limited  Partner  or  tSiaJSeSti*  «f  «* 

^^iPartner  in  th*  P«tnerthip'  iSclGSiw^thout 
limitation,  the  Limited  Partner's  interest  if' thi 
Partnership-.  Net  Cash  Flov  Jl  JhJ  «tiSipi?effederal 

Credit  shall  not  directly  or  indirectly  SrSate  alilhiiitv 
25 J?!  f«tnership  and  no  entity  iiiulL  iSSh  LSttm  of  * 
Credit  is  permitted  to  demand  payment  f loo  or  ^iSJJi  ?,,«.. 
default  proceedings  against  the  Pirtoershio  thS  fi2£.?  9 
8222dS.ath"c  *«ir*lp  •«e?.t?rt§hePevSt9  oTa'dr.* 

*v-,  2?'fcTh*  Jfr8t  8«ntence  in  Section  3(a)  of  Article  in  of 
S!  5»"n»f^ip  Agreement  is  hereby  deleted  in  its enti ret?  and 
Sli4?1J2wing  !!2t9nc!  iB  hereb?  substituted  therlfor:  The* 
SSwe  ™,3^J%b\cltiSd  F  tha  Partnership  for  an? 
tSf^i!.7?*1  !f  the  p*rtft««aip  (the  "LIH  Credit  Sum-)  is 

tlia'sS  £?  Si*1?^  y?ar  •nSlB*  Member  11,  1990,  2nd 

De^lnber5  It!  ?JS5,°£  **  niM  «*••*»*  taxable  year.'eSJing 

substitute  such  higher  Credit  amount  in  Section  3(a)  of  Arties 
J2S3S5.iha11  n0t  Wly  ln  COnnection  witVJn^oh'fequired 

sV?22  °n  Sxhibit  A'  *«ached  fcreto  and  m2de  I  part  h|?eSf 
and  that  pursuant  to  the  foregoing  Exhibit  A  (i)  the  Oene?Ji 

o ml  14?  ^&JJt.i,,?,J1^idA  mak«  •  5eve  opmen^SdvInce 
ZC-*       '}*}'  which  8ha11  be  repaid  solely  in  accordant  wilh 

Sti2iri?i°S!  H  82°t40n  3  ?f  A'ticle  VIIX  eld  SoS2  2  of 

pJrtSi?.Mi.ff*t56  PtrJnftc^iP  Agreement,    (ii)  the 

5M?2  SS1?  !  fedactl  lnoom«  tax  returns  shall  be  prepared  on  a 

X  %      ml!KMfl,i8tMt, with  tht  co«ts  reflectedPo2PSxhibi? 
A,   and  (ill)  the  excess  of  the  Woriinc  Caoitai  at  t447T«iA 
above  Fannie  Mae's  legal  and  IcoSSJSg  ooit!  of  |30?ooo 
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related  to  the  negotiation  and  execution  of  this  First 
Amendment  shall  be  used  to  fund  Operating  Deficits  with  respect 
to  the  Rental  Project,  and  shall  not  constitute  Operating 
Deficit  Contributions  of  the  General  Partner.  The  undersigned 
parties  agree  that  if  Accountants  determine  that  as  of  December 
31,  1989  the  cost  of  the  Rental  Project  exceeded  the  amount 
shown  on  Exhibit  A,  a  new  Exhibit  A  agreeable  to  the 
undersigned  shall  be  prepared  reflecting  such  increased  costs 
and  any  related  changes  to  the  amount  of  the  General  Partner's 
Development  Advances  and  shall  be  attached  hereto  as  a 
substituted  Exhibit  A,  and  the  Partnership's  federal  income  tax 
returns  shall  be  prepared  in  a  manner  consistent  with  such 
substituted  Exhibit  A. 

26.   Except  as  expressly  amended  by  the  terms  and 
provisions  hereof,  the  Partnership  Agreement,  including  all 
Exhibits  and  Schedules  thereto,  shall  remain  unmodified  and  in 
full  force  and  effect.   This  First  Amendment  to  the  Partnership 
Agreement  may  be  executed  in  several  counterparts,  each  of 
which  shall  be  deemed  to  be  an  original  copy,  and  all  of  which 
together  shall  constitute  one  agreement  binding  on  all  parties, 
hereto,  notwithstanding  that  all  the  parties  shall  not  have 
signed  the  same  counterpart. 

The  last  date  certain  upon  which  the  Partnership  is  to 
dissolve  is  December  31,  2028. 
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wr 

GENERAL  PARTNER 


Douglass  Plaza  Associates 
Phase  One  Lir'ttjkd  Partn 

By?   s^vj  l^>/v^— 
Robert  M.  JTargman, 


Partnership 


Managing  General  Partner 
Atwiur  b.  UHian, 


Managing  General  Partner 
Managing  General  Partner 


LIMITED  PARTNER 


Tederal  National  Mortgage 
Association       * 


By: 

Title: 


70870/89 


^C'^'VCv^  "  ^Zr~  ^SSccac-^s 


V-ve-  ^U<_  Luv->  T^i  ^X/^N^'^ 


6  ^  i  v  I 


IN  WITNESS  WHEREOF,  the  undersigned  Partners  have  hereunto 
affixed  their  signatures  and  seals  of  the  date  first  above 
written. 


GENERAL  PARTNER 


LIMITED  PARTNER 


Douglass  Plaza  Associates 
Phase  One  Limited  Partnership 


'ederal  National  Mortgage 
Association 


By: 


Robert  M.  Kargman, 
Managing  General  Partner 


3y:   TH-nc _ 

Title:   I/, f  a  f«ej iQ^^r- 


By: 


Arthur  D.  Ullian, 
Managing  General  Partner 


By: 


Lawrence  R.  Smith, 
Managing  General  Partner 
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Suffolk,   se. 


COMMONWEALTH  OP  MASSACHUSETTS 


-'    19^« 


Public 

commission  expires: 


Notary 
My 


Suffolk,  ss. 


COMMONWEALTH  07  MASSACHUSETTS 


// 


~2/_*    19^ 


immmmmm 


Public 

commission  expires!^ 


Notary 
My 


COMMONWEALTH  OF  MASSACHUSETTS 


Suffolk  ss.  June  28.  1990 


Then  personally  appeared  before  me  Lawrence  R.  Smith,  as 
Managing  General  Partner  of  Douglass  Plaza  Associates  Phase 
One  Limited  Parntership,  as  GENERAL  PARTNER,  and  acknowledged 
the  foregoing  instrument  to  be  his  free  act  and  deed  and  the 
duly  authorized  free  act  and  deed  of  said  GENERAL  PARTNER. 


'    >'       '  '       -<±,j( 


,/   ■  -  ,  <  ^LLd 

Notary  Public 

My  commission  expires: 


DISTRICT  OF  COLUMBIA)      SS. 

I,  f  _(-'■■> <  i-~  A-  M  -  F^,tjy,Li-a  Notary  Public  in  and  for  .the 
aforesaid  jurisdiction,  do  hereby  certify  that  on  this  ^L^av  of 
"Y1--- ^      19^  -"-,  before  me  personally  appeared  K'  -  \_  /-.  \,  ;  r-j  l 

the  y,'  ^ of  Federal  National  Mortgage  Association,  a 

corporation  organized  and  existing  under  the  laws  of  the  United 
States,  known  to  me  (or  satisfactorily  proven)  to  be  the  person 
who  signed  the  foregoing  instrument,  and  voluntarily  acknowledged 
and  swore  that  (i)  he  signed  as  his  free  and  voluntary  act  on 
behalf  of  the  Federal  National  Mortgage  Association  and  (ii)  he 
has  due  authority  to  sign  in  such  capacity. 


WITNESS  my  hand  and  official  seal  this  cjA    day  of  j 


1920. 

NOTARY  SEAL  CcJL&lrC^     l^  -  ^tfuL-^ 

Notary  Public  ,    ! 

My  commission  expires:  4"j  =- i> I  ^ 
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Resuae 

The  Boston  Land  Company 
151  Tremont  Street 
Boston,  Massachusetts  02111 
(617)451-5757 


The  Boston  Land  Company  is  a  full  service  real  estate  development, 
syndication  and  management  company  headquartered  in  Boston.   Since 
1976,  BLC  has  developed,  owns  and  presently  manages  for  its  own 
account  in  excess  of  $200  million  of  multi-family  and  mixed  use 
properties  in  five  states.   The  Boston  Land  Company  developments 
have  been  acclaimed  for  their  design,  high  quality  construction, 
and  comprehensive  management  services.   The  following  is  a  list  of 
BLC  developments  built  or  currently  in  process: 


Year  Completed 
1988 


1978-1987 


Construction 
Compl etion 
Sept.  1989 

In  Process 


Devel opment 

Katahdin  Woods 
Stone  Brook  Farms 
Museum  Square 

Stamford  Green 
Maplewood 
The  Greenhouse 
Quaker  Hill  Place 
Olympia  Tower 
Liberty  Pines 
Antrim  Vi 1 1  age 
Lincoln  Green 
Taber  Mill 
Peabody  House 
The  Wentworth 
Diamond  Spring 

Gardens 
Francis  Cabot 

Lowell  Mill  I 
Francis  Cabot 

Lowell  Mill  II 


Douglass  Plaza 
The  Vineyard 


Location 

Units 

Lexington,  HP 

i 

128 

Burlington,  MA 

202 

Lawrence,  MA 

- 

176 

Stamford,  CT 

90 

Poughkeepsi  e, 

NY 

85 

Chelsea,  MA 

60 

Wilmington,  DL 

151 

New  Bedford, 

MA 

90 

Wrentham,  MA 

58 

Antrim,  NH 

40 

Lincoln,  NH 

35 

New  Bedford, 

MA 

151 

Peabody,  MA 

141 

Lowell,  MA 

40 

Lawrence,  MA 

97 

Waltham,  MA 

150 

Waltham,  MA 

108 

Boston,  MA 
Weston,  MA 


164 
80 


BRIEF  DESCRIPTION  OF  PROJECTS 

DEVELOPED  BY 

BOSTON  LAND  COMPANY 


Stone  Brook  Farms  Burlington.  HA 

Located  adjacent  to  the  town  common,  Stone  Brook  Farms  is  a  202 
unit  mixed  income  garden  apartment  community  completed  by  Boston 
Investment  and  Development  Company  in  December,  1988.   The  devel- 
opment, cer  four  years  in  the  planning  stages,  was  designed 
around  a  two  acre  wooded  nature  preserve  and  features  colonial 
styled  buildings,  clubhouse  with  exercise  facilities,  an  outdoor 
swimming  pool  with  sundeck,  and  tennis  court.   Stone  Brook  Farms 
was  financed  in  conjunction  with  the  Massachusetts  Housing  Finance 
Agency . 


Katahdin  Woods  Lexington.  MA 

Katahdin  Woods  is  a  128  unit  mixed  income  garden  apartment 
community  completed  in  September,  1988  by  Boston  Investment  and 
Development  Company  in  partnership  with  AETNA  Realty  Investors, 
Inc.   Katahdin  Woods  is  the  only  privately  financed  mixed  income 
development  completed  in  Massachusetts  utilizing  the  recently 
adopted  federal  low  income  housing  tax  credit  program.   Located 
adjacent  to  33  acres  of  town  conservation  woods,  the  5  garden 
style  buildings  at  Katahdin  Woods  are  terraced  around  the  rolling 
12  acre  site,  and  feature  a  clubhouse  with  exercise  facility,  pool 
and  nature  trails. 

Museum  Square  Lawrence.  HA 

Museum  Square  is  the  centerpiece  of  a  $50  million  downtown  revi- 
talization  effort  currently  underway  in  Lawrence.   Built  in  1919 
as  a  woolen  warehouse,  the  building  was  completely  renovated  in 
1988  with  the  addition  of  a  penthouse  level  on  top  of  the  original 
roof.   The  176  units  at  Museum  Square  feature  ten  foot  ceilings, 
expansive  windows,  and  the  original  columns.   A  full  service 
health  club  and  rooftop  pool  were  also  added.   Financed  by  the 
Massachusetts  Housing  Finance  Agency,  Museum  Square  also  was 
awarded  a  $4.2  million  Housing  Development  Action  Grant  from  the 
U.S.  Department  of  Housing  and  Urban  Development. 


Douglass  Plaza  Boston.  MA 

In  partnership  with  the  Concord  Baptist  Church,  one  of  the  largest 
minority  sponsored  religious  institutions  in  Boston,  BIDC  is 
currently  developing  a  155  unit  mixed-income  development  in  lower 
Roxbury.   The  development  will  feature  122  rental  apartments,  33 
condominiums,  a  146  space  underground  parking  garage,  and  approxi- 
mately 6,500  square  feet  of  retail  space.   Located  on  a  former 
urban  renewal  parcel  of  the  Boston  Redevelopment  Authority, 
Douglass  plaza  will  feature  many  architectural  elements  found  in 
the  neighboring  Victorian  era  buildings,  including:   detailed  bay 
windows,  mansard  rooflines,  and  traditionally  patterned  brickwork. 
The  development  received  a  $966,000  Community  Development  Action 
Grant  from  the  Massachusetts  Executive  Office  of  Communities  and 
Development  for  reconstruction  of  the  streets  adjacent  to  the 
buildings.   Completion  of  Douglass  Plaza  is  expected  in  September 
1989. 


Stamford  Green  Stamford.  CT 

Stamford  Green  is  a  new,  mid-rise  development  providing  90  units 
of  elderly  housing  in  the  West  Side  Area  of  Stamford,  Connecticut. 
Beginning  at  seven  stories  and  then  stepping  down  to  five  and 
three  stories,  the  development  contains  a  library,  hobby  room,  arvd 
community  room  overlooking  a  landscaped  rear  courtyard.   Stamford 
Green  is  located  on  West  Main  Street  near  Greenwich,  CT,  and  near 
shopping,  community  facilities  and  major  transportation  networks. 

Quaker  Hill  Place  Wilmington.  DE 

Quaker  Hill  Place  provides  151  units  of  elderly  housing  in  the 
Quaker  Hill  section  of  downtown  Wilmington.   The  Quaker  Hill 
historic  area  is  centered  around  the  old  Quaker  Hill  Meeting  House 
and  park.   Shopping  and  community  facilities,  churches, 
restaurants  and  the  new  transportation  center  are  all  within 
walking  distance  of  Quaker  Hill  Place. 

Olvmpia  Tower  New  Bedford.  MA 

Olympia  Tower  is  a  90  unit  housing  complex  at  the  east  end  of  the 
downtown  New  Bedford  pedestrian  mall,  within  the  downtown  historic 
district  of  the  City.   The  site  contained  a  long  vacant  four-story 
office  building  and  a  two-story  garage.   BIDC  proposed  to  the  City 
that  the  property  be  recycled  into  housing  by  demolition  of  the 
garage,  leaving  only  the  historic  facade.   A  ten-story  building 
was  constructed  incorporating  the  historic  facade,  and  the  four- 
story  historic  building  was  recycled  into  housing.  The 
development  overlooks  the  New  Bedford  harbor  and  Buzzard's  Bay. 
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The  Greenhouse 


Chelsea.  MA 


Chelsea  Restoration  Corporation,  a  non-profit  group,  invited  BIDC 
to  attempt  to  save  a  HUD-insured  project  on  the  verge  of  being 
defunded  for  lack  of  feasibility.   Because  of  high  land  costs, 
BIDC  relocated  and  redesigned  this  80-unit  project  by  acquiring  an 
existing  abandoned  garage,  adding  two  stories,  and  attaching  a 
six-story  new  construction  building  to  the  rehabilitation.   Today, 
the  amenities  of  the  new  development  include  a  community  room, 
greenhouse,  and  roof  deck  with  views  of  Boston  Harbor. 


Haplewood 


Pouqhkeepsie.  N.Y 


The  City  invited  BIDC  to  rehabilitate  this  historic  complex  of 
buildings  which  had  suffered  major  fire  damage  and  were  badly 
deteriorated  from  years  of  vacancy  and  neglect.   BIDC  rehabi- 
litated four  historic  buildings  in  accordance  with  U.S.  Department 
of  the  Interior  Standards  and  constructed  a  three-story  building 
in  keeping  with  the  historic,  campus-like  setting.   The  develop- 
ment contains  a  community  library,  community  building  and  an 
office  building  for  some  relocated  local  social  service  agencies. 


Antrim  Village 


Antrim.  N.H 


Antrim  Village  is  located  in  the  town  of  Antrim  in  southwestern 
New  Hampshire  on  a  site  which  affords  a  vista  of  rolling  hills  and 
the  surrounding  countryside,  and  is  within  easy  walking  distance 
of  the  supermarket,  library,  town  hall  and  shopping.   The  project 
has  40  units  and  a  community  building  to  serve  its  elderly 
res  i  dents . 


Lincoln  Green 


Lincoln.  N.H 


A  five-acre  wooded  site  provides  a  beautiful  setting  for  Lincoln 
Green.   Elderly  residents  are  within  walking  distance  of  the  small 
town  of  Lincoln,  New  Hampshire.   Lincoln  is  the  home  of  Loon 
Mountain,  a  major  ski  resort  close  to  Waterville  Valley.   The 
development  contains  35  units  and  community  spaces  with  an  open 
hearth,  kitchen  and  recreation  room  overlooking  a  landscaped 
patio. 
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Liberty  Pines 


Wrentham.  MA 


Liberty  Pines  is  located  on  a  wooded,  3-acre  site  within  the  Town 
of  Wrentham,  MA.   Primarily  a  residential  community,  Wrentham  is 
close  to  both  Boston  and  Providence,  Rhode  Island.   The  develop- 
ment provides  58  elderly  units  and  multi-purpose  community  spaces, 
and  is  located  within  easy  walking  distance  to  the  downtown  area. 


Taber  Hill 


New  Bedford.  MA 


Built  in  1906,  the  Taber  Mill  complex  today  provides  150  units  of 
housing  for  senior  citizens.   Because  the  original  mill  building 
was  too  deep  to  provide  efficiently  designed  housing  units,  our 
creative  solution  demolished  selected  portions  of  the  original 
structure  to  create  three  courtyards,  each  landscaped  to  provide 
open  space  for  the  residents.   A  separate  entry  serves  a  multi- 
purpose meeting  room  and  a  dining  area,  and  provides  facilities 
for  a  community  nutrition  program  servicing  the  needs  of  residents 
from  the  surrounding  neighborhood. 


Peabody  House 


Peabodv.  MA 


Peabody  House,  a  seven  story  building  in  downtown  Peabody, 
provides  140  units  of  elderly  housing  of  pleasing  design.   The 
Peabody  House's  landscaped  grounds,  glassed  community  spaces  and 
large  outdoor  patio  are  well  used  by  the  active  resident  body. 


The  Wentworth 


Lowell.  HA 


Located  at  the  entrance  to  the  Lowell  Heritage  State  Park  and 
across  from  City  Hall,  the  Wentworth  provides  40  units  of  housing 
and  6,500  square  feet  of  commercial  space.   The  Wentworth  building 
was  badly  damaged  when  the  attached  YMCA  building  was  torn  down  in 
order  to  make  way  for  the  Heritage  State  Park.   The  rehabilitation 
of  this  early  19th  century  historic  building  followed  Department 
of  Interior  standards  for  restoring  the  slate  mansard  roof, 
original  window  design,  and  exterior  facade.   A  traditional  ice 
cream  parlor  with  outdoor  tables  and  umbrellas  occupies  commercial 
space  on  the  first  floor. 
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Diamond  Soring  Gardens 


Lawrence.  MA 


Diamond  Spring  Gardens  represents  the  first  time  that  the  Boston 
Area  Office  of  HUD  allowed  two  new  floors  to  be  built  upon  an 
existing  structure.   Adding  two  stories  to  this  long-vacant 
factory,  for  years  an  unattractive  nuisance,  and  creating  two 
large  atriums,  gave  a  quality  of  interior  spaciousness  to  this 
rehabilitation.   Amenities  provided  by  the  development  include  a 
kitchen  and  dining  room,  library,  arts  and  crafts  room,  recreation 
rooms,  lounge,  exercise  room  and  beauty  salon. 


Francis  Cabot  Lowell  Hill 


Waltham.  MA 


Dating  back  to  1813,  the  Francis  Cabot  Lowell  Mill  complex  is 
designated  as  a  National  Historic  Landmark  as  the  oldest 
integrated  textile  manufacturing  company  in  the  United  States  and 
the  birthplace  of  American  power  weaving.   Selected  under  HUD's 
Demonstration  Rehabilitation  program  and  HUD  Neighborhood  Strategy 
Areas  Program,  BIDC  converted  the  mill  complex  to  258  units  of 
elderly  housing.   Because  of  the  project's  extraordinary  historic 
significance,  the  National  Endowment  for  the  Humanities  together 
with  private  contributors  have  established  a  museum  of  early 
industrial  Waltham  within  the  original  mill  boiler  house.   The 
development  also  includes  numerous  community  rooms,  hobby  rooms,  a 
large  dining  room,  outdoor  landscaped  areas,  and  offices  for  the 
Waltham  Council  on  Aging  and  the  Waltham  Historical  Society. 
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ATTACHMENT  D 


■*r*jj|  \  U.S.  Department  of  Housing  and  Urban  Oevaiooma 


Boston  Regional  Office,  Region  1 
Boston  Federal  Building,  2.-3  F:c: 
10  Causeway  Street 
Boston.  MA  02222-:092 


OecemDer  i,    1937 


Robert  M.   Kargman 

Douglass  Plaza  Housing  Company   I 

Limited  Partnership 

151  Tremont  Street 

Boston,  MA  02111 

Subject:     Douglass  Plaza  Apartments 
Columbus  Ave. ,  3oston 


Dear  Mr.   Kargman: 


We  are  pleased  to  advise  you  that  the  Affirmative  Fair  unMC1nn 

As  you  know,  the  primary  purpose  of  the  affirmative  marketing 
program  is  to  promote  a  condition  in  which  individuals  of  similar 

kT^noTif  IL?6  same  housing  market  area  have  available        them  a 
like  range  of  cnoicas  in  housing,   regardless  of  the  individual's  race 
£«  ^U?I2n'  SeX.°r  ^tional   origin.     Accordingly,  the  Department' 
o  tn4  "nlH  n/^CedUreS  Wh1cS  are  required  t0  be  followed  pursuant 
approved  Han  Pr°9ram'  the  Department's  regulations,  and  your 

]'        U?  oSrSfficf^  mUSt  bS  ava11ablefor  Publl'c  inspection 

Z'       I5!n?i!D  !air  Hous1"9  ^ster  is  required  to  be  prominently 
displayed  in  all   offices  in  which  sales  or  rental   activity 
takes  place;  delayed  from  the  start  of  construction;  and 
properly  maintained  throughout  the  construction  and 
sales/rental  period. 

3.    .  You  must  ensure  that  all   advertising  material   related  to 

this  housing  contains  the  Equal  Opportunity  logo,  slogan,  or 
statement,   in  conformance  with  the  HUD  Fair  Housing     ' 
Advertising  Regulation  (24  CFR  Part  109)  for  Fair  Housing. 
Copies  of  materials  sent  to  community  contacts  must  be 
submitted  to  this  office. 
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4.  No  later  than  90  days  prior  to  engaging   in  marketing 
activities,  you  should  notify  the  FHEO  Division  either  in 
writing  or  by  phone  of  the  dates  on  which   (a)  you  plan  to 
start  initial   marketing  activities;    (b)   accept  applications; 
and  (c)  start  initial   occupancy.     At  this  time,  a 
Preoccupancy  Conference  may  be  scheduled. 

5.  You  should  begin  diligent  marketing  activities   in  acccrdance 
with  the  agreement  90  days  prior  to  the  anticipated  Gate  of 
availability  for  occupancy  of  the  first  unit  of  the 
project. 

5.       You  must  collect  and  maintain  information   relating  to  rental 
activity,   including  documentation  connected  with  the 
outreach  program,   data  by  race,   ethnicity  and  gender  -'or 
both  occupants  and  applicants   (Executive  Order  11063  and 
24CFR  1.4  (b)     100  and  108. 

We  encourage  you  to  make  every  possible  good   faith  effort  to 
carry  out  the  provisions  and  fulfill   the  objectives  of  your  AFHMP.     If 
you  have  any  questions  or  need  assistance,  please  call   Mr.  Bruce 
Jones,  Equal  Opportunity  Specialist  (617)  565-5323. 

We  have  received  "a  MBE7WBE  plan  for  this  HOG  Project. 

Sincerely, 


BenjaitTHrW-rLittle 

Oi rector 

Program  Operations  Division 
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Affirmative  Fair  Housing  Mar'.  etir.  g  ?lar. 

Attachmer.t  1 

7)  i:cper:s.-.:5  :f  -eveloper  and  Management  Agent  in  r.i:.<at::.:  housing 
groups  least  lixeiy  -.3  apply: 

Boston  Investment  and  Save lopaent  Company  has  developed  fourtee 
(14)  Section  8  Assisted  projects  of  which  thirteen  (13)  are  managed 
Coastal  Property  Management  Corporation.  The  the  Zeveloc^r  and 
Management  Agent  are  familiar  with  Federal  and  Slate  Equal  Housi.-.r  / 
Affirr.5.t  :vs  Action  requirements  and  have  always  maza  a  crr.oartec  e-f : 
-  z    romp-y   .-..-.  all  such  requirement  a  .  In  sa.:'.-:?:;:.:  che  current 
?o::::..:,  the  Developer  and  Management  Agent  nave  cons  .  =  os.-.t  lv  r:-  = 
aisve  a:...  z -;::-.    H'.T  re::::::-;:::  i. .-.  an  effort  -;  out  react  oo  these 
.  •.•  -.:    a  r  z  _  v  for  available  .-.  :  .  a  .  r. 


.  a   a  ..  —  -  _ 


is  s.a:;; 


:•••  s  o  c  1 3.  . 


.-.  o  u  a  _ :.  -• 


.a  Man  a 


vice 


r*l£tt:r.3  t-hrourhout  all  dev« 


.  j-s  .i: a 


COASTAL  PROPERTY  MANAGEMENT  CORPORATIOM 

Staff  Instructions  for  Affimative  Fair  Hauaina  Marking 
1)  Community  Outreach 

a)  Identify  public  and  private  agencies  and  organizations,  area  churches, 
private  industries  and  individuals  most  likely  to  have  good  comnunicaticn 
links  to  minority  persons  and  groups . 

b)  Mail  out  informational  brochures  with  personalized  cover  letter 
inviting  applications  to  all  sources  identified  in  accordance  with  HFA 
timetable.  (If  no  timetable  is  specified,  the  Director  of  Operations  wiil 
establish  a  timetable  which  insures  that  sources  are  contacted  prior  to  the 
commencement  of  general  rent-up.) 

c)  Make  follow-up  phone  calls  to  key  agencies  and  organizations. 

d)  Invite  agency  representatives  to  tour  the  development  and  view  ir.odel 
apartments . 

e)  Explain  rent-up  procedures  to  agencies. 

f)  Maintain  a  detailed  log  of  all  contacts  and  results,  (see  attached) 
2)  Advertising 

a)  Place^ads  in  minority  publications  in  advance  of  ads  in  general 
newspapers.  (Request  translation  for  ads  placed  in  Non-English  publications) 

b)  Display  "Equal  Housing  Opportunity"  logo  in  all  advertisments, 
brochures,  etc. 

c)  Review  need  to  re-advertise  within  60  days. 

d)  Insure  that  renderings  and  signage  represent  different  ethnic  and 
racial  groups. 

3)  General 

1)  Display  Fair  Housing  Poster  in  a  conspicuous  location  in  Rental 
Office. 

2)  Maintain  detailed  applicant  log  as  prescribed  by  Coastal  Property 
Management  or  Massachusetts  Housing  finance  Agency.  Submit  Weekly  Marketing 
Reports  to  the  Director  of  Operations,  detailing  results  of  Equal  Opportunity 
Outreach. 

3)  Submit  all  required  Monthly  Logs  to  Central  Office  and  Quarterly 
Reports  to  MHFA. 

4)  Attached  is  the  Affirmative  yair  Housing  Marketing  Plan  for  your  site 
and  all  applicable  federal,  state  and  local  laws  and  regulations.  Rental 
Managers  are  required  to  be  familiar  with  these  materials.  If  additional 
information  is  required,  forward  requests  Co  the  V.P.  of  Operations. 


COASTAL  PROPERTY  MANAGEMENT  CORP.      AFFIRMATIVE  FAIR  MARKETING  L( 

MONTH:  19 


PROPERTY  NAME:     Douglas  Plaza  Apartments 


MANAGER'S  NAME: 


1)  Telephone/Personal  Contacts: 
Organisation 


Contact  Person 


Telephone 


Date 


2)  Special  Activities 
Description 


Outreach  Group 


Attendance 


3)  Brochure  Mailings 
Organisation* 


Contact  Person 


Address 


Date 


4)  Other  (describe  below) 


S)- Attach  Tear  Sheets  of  all  advertising  run  during  period. 

RESULTS: 

Majority  Coal      65       %     Begining  Actual 


Minority  Goal       35       ?o     Begining  Actual 


■    — 


%       Ending     Actual 
ft       Ending     Actual 


COASTAL 


PROPERTY  MANAGEMENT  CORP. 


MEMORANDUM 


TO:  All  Massachusetts  Site  Managers 

FROM:  3ruce  Einhorn,  Senior  Vice  President 

DATE:  August  31,  T987 

RE:  Compliance  with  Fair  Housing  Laws 

This  memorandum  is  to  reiterate  Coastal  Property  Management 
Corporation*  s  policy  regarding  compliance  with  federal,  state  and 
local  Fair  Housing  and  Anti -Di scrimi  nat i on  laws.   It  is.  the  policy  c 
our  company  not  to  discriminate  in  the  leasing  of  apartments  or  salt 
of  property  on  the  basis  of  race,  color,  religious  creed,  marital 
status,  military  status,  handicap,  children,  national  origin,  sex, 
age,  ancestry,  sexual  preference  or  source  of  income. 

The  only  exception  to  the  above  is  in  the  leasing  of  Section  3 
subsidized  apartments  which,  by  federal  statute,  must  be  leased  to 
elderly  persons  over  age  62  or  those  persons  who  are  handicapped  or 
disabled. 

Enclosed,  please  find  brochures  from  the  Massachusetts  Commission 
Against  Discrimination  ( MCAD)  and  City  of  Boston  Fair  Housing 
Commission.  Please  review  this  material  and  retain  the  brochures  wi 
this  memorandum  in  your  Affirmative  Fair  Housing  file. 


In  addition,  pl-ease  sign  the  attached  form  certifying  that  you 
received  this  memo  and  send  it  back  to  David  Spiher's  attention  at 
Central  Office.  Thank  you  for  your  cooperation. 
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Executive  Order  11063  ^~ 

Equal  Opportunity  in  Rousing  V-/ 

TTiis  Order  requires  all  Federal  departments  and  agencies  to  take  ill  *«!««  ^^^ 

nemary  and  appropriate  to  prevent  diserinuMtionlSSuM  of™?  £& 
creed,  or  national  origin  in  the  sale  or  rental  of  readen^p^LTS'^H 

X»  Fed.  R«c.  USW1 

.  SJf^M  *•  griariiig  of  Federal  assistance-  for  the  movM**  «. 

hra»  nududi  of  its  pernio  nqtiin  th*  nolizotio™  soon S  faiibk 

£?£!£:£&&  "* '  ■*•'*  ,iTto«  »^^TS 

Whereas  diseruninatory  policies  and  practices  based  uocm  ™~ 
«!iul  opporamij  ">  A.  uorciaa  of  Unit uiuiiuibio  ri^uloiu" 


IS 


Whereaa  the-  executive  braneiTftV^T-  r 
executing  the  laws  of  th«  UnlS^taL  whSJ??"?nent'  in  *»"hfully 
«al  assistance  direetiy  or  ind^eViv  7^?^°™  Fedw*'  *»»£ 
and  operation  of  houaing  uTnll^f^v^^011'  reft**»lit*t.on 
obligation  and  duty  to  a2u»  ,K?i  ,k  f*c,htlea'  >s  charged  with  aS 
and  that  benerits  tZSSSZfSfSS^V* tra  f»iri7  BminSUS 
out  regard  to  their  nSSeolOP  SS     *TVlabla  *  *U  Americana  with 

Now,  therefore,  bTrmu.  o/S^  *****  <>"<?*  '•  *' 

of  tha  United  Sta^7byS(^t^Uth0ntJ  7"1**  ■  ™e  as  President 
it  if  orderede.  folW:       Conaututlon  «*  !"■  of  tha  United  Stata^ 

PA"  r-p,n»TOiH  or  Dtaoaix^TTOH 

related  faeUii&s,  tolS  ^sK^  i^0"  ot  hfi™**  and 
rent  dMrrmnntrioa  became  of£i  ^F^*7  ^  »PP»Pri*ta  tf  p*. 
(»)  « tha  sale,  £7&&e&r.nitioni1  «3K 
property  and  reiatad  f«SiSTuS..5^-  i  "S0?",0"  of  "»d«nti«l 
residential  use),  or  in  tha  S2f^  ^""""ff  I*nd  to  be  dereJoned  til 
«nd  related  facilities  Jre^   "  °r  0CC°P"^  thw«*  «  «ch  prober?, 

'4^S  1^^  mi  Prop, 

or  urban  renewal  with  respect  toimSi^li^Z"*  for  sium  clearance 

^wT^f^^^^^^    pert7 vxldtr *^*^ 

«d  rafted  facilitia/rStadSr  kSi  *££?*  ^^^tiel  property 

h^tarinaared  or  griajStoa^Jh^F^Sft^0*8  "^  <°  lo**« 

Sba  102.  I  hereby  direct  th»  ?^?« *  "™  G^nunenc 
"4  •»  «ner  SS^SS^S^Si^  H?m'  Fiaia"  Agency 
offices  and  to  take  other  2w235?  ~d  ******  to  use  their  Sod 

}Jj  ebaadenment  of  dfiK^'SffiS  ^^  to  P«"«« 
gel  propany  and  related  ScSSSeihSSSlT*  ^S8?**  to  "»<*«• 

aTT^f— "™~ "  Do"nara  "*•  *— 

Opportunity  n  Kouaina?  eataWi.h^  «f^  *""  Committee  on  Eouel 
dey.  from  the  date  of  tSTJrder  a ^J^.Tl^Kvitnin  thirty 

sponsible  for  obtaSSi  eESSS,  XfhVET7  •h*U  *  P™™'/  re- 
±  order  applies  SpSJKTMSH  KTMM5f.thi»  ord"  " 


adopt  such  procedures  ^m  policies,  and  make  such  exemptions  *.rtiW 
exceptions  as  may  be  consent  with  law  and  necessary  or  appropriate' 
10  effectuate  the  purposes  of  this  order.     Each  such  department  »nd 
agency  shall  consult  frith  the  Committee  in  order  to  achieve  such 
consistency  and  uniformity  as  may  be  feasible. 

Part  III — Exror.crMy.NT 

Sec  301.  The  Committee,  any  subcommittee  thereof,  and  tny  officer 
or  employee  designated  by  any  executive  department  or  agency  subject 
to  this  order  may  hold  such  hearings,  public  or  private,  as  the  Com- 
mittee, department,  or  agency  may  deem  advisable  for  compliance, 
enforcement,  or  educational  purpose?. 

Src  302.  If  any  executive  department  or  agency  subject  to  this 
order  concludes  that  any  person  or  firm  ( including  bat  not  limited 
to  any  individual,  partnership,  association,  trust,  or  corporation)  or 
any  Stats  or  local  public  agency  has  violated  any  rule,  regulation, 
or  procedure  issued  or  adopted  pursuant  to  this  order,  or  any  non- 
discrimination provision  included  in  any  agreement  or  contract  pur- 
suant to  any  such  rule,  regulation,  or  "procedure,  it  shall  endeavor 
to  end  and  remedy  such  violation  by  inxormal  means,  including  con- 
ference, conciliation,  and  persuasion  unless  similar  efforts  made  by 
another  Federal  department  or  agency  have  been  unsuccessful.  In 
•-onformity  with  mica,  regulations,  procedures,  or  policies  issued  or 
adopted  by  it  pursuant  to  section  203  hereof,  a  department  or  agency 
may  take  such  action  aa  may  be  appropriate  under  its  governing  laws, 
including,  but  not  limited  to,  the  following: 
It  may— 

(a)  cancel  or  terminate  in  whole  or  in  part  any  agreement  or  con- 
tract with  such  person,  firm,  or  State  or  local  public  agency  providing 
for  a  loan,  grant,  contribution,  or  other  Federal  aid,  or  for  the  pay- 
ment of  a  commission  or  fee  j 

lb)  refrain  from  extending  any  further  aid  under  any  program 
administered  by  it  and  affected  by  this  order  until  It  is  satisfied  that 
the  affected  person,  firm,  or  State  or  local  public  agency  will  comply 
with  the  rules,  regulations,  and  procedures  issued  or  adopted  pursuant 
to  this  order,  ana  any  nondiscrimination  provisions  included  in  any 
agreemenfnr  contract: 

(c)  refus*  to  approve  a  lending  institution  or  any  other  lender  as 
a  beneficiary  under  any  program  administered  by  it  which  is  affected 
by  this  order  or  revoke  such  approval  if  previously  given, 
u  n"  3°^*  *n  aPProP"lto  cases  executive  dftpartmems  and  agencies 
shall  refer  to  the  Attorney  General  violations  of  any  rules,  regulations, 
or  procedures  issued  or  adopted  pursuant  to  this  order,  or  violations  of 
any  nondiscrimination  provisions  included  in  any  agreement  or  con- 
tn£Z1  'or  snc*1  "^  op  criminal  action  as  he  may  deem  appropriate. 
.  "*?  Attorney  General  is" authorized  to  furnish  legal  advice  concern- 
ing this  order  to  the  Committee  and  to  any  department  or  agency 
rmuefltme  such  advice. 

Sac  304.  Anv  executive  department  or  agency  atFected  by  this  order 
may  also  invoke  the  sanctions  provided  in  Section  302  where  any 
person  or  firm,  including  a  lender,  has  violated  the  rules,  regulations, 
or  procedures  issued  or  adopted  pursuant  to  this  order,  or  the  non- 
discrimination provisions  included  in  any  agreement  or  contract,  with 
respect  to  any  program  affected  by  this  order  administered  by  any 
other  executive  department  or  agency. 

Part  IV — EiTAouaH  jcewt  or  tu»  Przsxdcmt's  Commttttx  ox  Equal 
OrrooTmrrrr  :h  ITouanro 

See.  401.  There  is  hereby  established  the  President's  Committee  on 
Equal  Opportunity  in  Housing'which  shall  bo  composed  of  the  Sec* 
retary  of  the  Treasury;  the  Secretary  of  Defense;  the  Attorney  Gen- 
eral: tho  Secretary  ot  Agriculture;  the  Housing  and  Home  Finance 
Administrator;  the  Administrator  of  Veterans  Affairs:  the  Chairman 
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-^.i«  Federal  Home  Loan  Dank  Board:  a^tmber  of  the  statT  of 
ihu  Hsccutivc  Office  of  the  President  to  be  assigned  to  the  Committee 
by  direction  of  the  President,  and  such  other  members  as  the  President 
siinil  from  f.me  to  time,  appoint  from  the  Dublic  The  member  as- 
=!;nci  by  t he  President  from  rhn  stall  of  die  Executive-  Office  siiail 
:?rvn  ns  the  Chairman  and  Executive  Director  of  the  Committee. 
Karli  ifcpartment  or  ngency  head  may  designate  an  alternate  to  repre- 
sent him  in  his  absence! 

Sec.  402.  Each  department  or  agency  subject  to  this  order  shall, 
to  the  extent  authorized  by  law  (including  §  214  of  the  Act  of  May  3, 
1045,  59  Stat.  124  (31  U.S.C.  691)),  furnish  assistance  to  and  defray 
the  necessary  expenses  of  the  Committee. 

Paot  V — Powxns  and  Duties  or  nix  Presidents  Coumittee  oh 
Equal  Oprorrnjxnr  ih  Hogbxxo 

Sec.  501.  The  Committee  shall  meet  upon  the  call  of  the  Chairman 
and  at  such  other  timea  as  may  be  provided  by  its  rules.  It  shall :  (a) 
adopt  rules  to  govern  its  deliberations  and  activities;  (b)  recommend 
general  policies  and  procedures  to  implement  this  order;  (c)  consider 
reports  as  to  progress  under  this  order;  (d)  consider  any  matters 
which  may  be  presented  to  it  by  any  of  its  members;  and  (e)  make 
such  reports  to  the  President  as  he  may  require  or  the  Committee 
shall  deem  appropriate.  A  report  to  the  President  shall  be  made  at 
least  once  annually  and  shall  include  references  to  the  actions  taken 
und  results  achieved  by  departments  and  agencies  subject  to  this  order. 
The  Committee  may  provido  for  the  establishment  of  subcommittees 
whose  members  shall  bo  appoint  ed  by  tho  Chairman. 

Sec  502.  (a)  The  Committee  shall  take  such  steps  as  it  deems 
necessary  and  appropriate  to  promote  the  coordination  of  the  activities 
of  departments  and  agencies  under  this  order.  la  so  doing1,  the  Com* 
raitteo  shall  consider  the  overall  objectives  of  Federal  legislation  re- 
lating to  housing  and  the  right  of  every  individual  to  participate- 
without  discrimination  because  of  races  color,  creed,  or  national  origin 
in  the  ultimate  benefits  of  the  Federal  programs  subject  to  this  order. 

(b)  The  Committee  may  confer  with  representatives  of  any  depart- 
ment or  agency,  State  or  local  public  agency,  civic,  industry,  or  tabor 
group,  or  any  other  group  directly  or  indirectly  affected  by  this  order; 
examine  the  relevant  rules,  regulations,  procedures^  policies,  and  prac- 
tices of  any  department  or  agency  subject  to  this  order  and  make 
such  recommendations  as  may  be  necessary  or  desirable  to  achieve  the 
purposes  of  t  his  order. 

(c)  The  Committee  shall  encourage  educational  programs  by  civic, 
educational,  religious,  industry,  labor,  and  other  nongovernmental 
groups  to  eliminate  the  basic  causes  of  discrimination  in  housing:  and 
related  facilities  provided  with  Federal  assistance. 

Sec.  503.  The  Committee  shall  have  an  executive  committee  con- 
sisting of  the  Committee's  Chairman  and  two  other  members  desig- 
nated by  him  from  among  the  public  members.  The  Chairman  of 
the  Committee  shall  also  serve  as  Chairman  of  the  Executive  Com- 
mittee. Between  meetings  of  the  Committee,  the  Executive  Commit- 
tee shall  be  primarily  responsible  for  carrying  out  the  functions  of  the 
Committee  and  may  act  for  the  Committee  to  the  extent  authorized 
by  it. 

Pact  VI — Miscellaneous 

Sec.  601.  As  used  in  this  order,  the  term  "departments  and  agencies'* 
includes  any  wholly-owned  or  mixed-ownership  Government  corpora- 
tion, and  the  term  4State"  includes  the  District  of  Columbia,  the  Com- 
monwealth of  Puerto  Rico,  and  tho  territories  of  the  United  States. 

Sec.  602.  This  order  shall  become  effective  immediately. 

John  Fitzgerald  KLenxeot. 
The  Wuite  House, 

November  SO,  IOCS. 

u.j.  ,  .fftMUT  nmiM  crrict     cw-jjj-t.- 

13 


c: 


..... ..  ^ 


Thursday 
August  9,  1979 


M 

♦...,  -       ^ 

£.:..••  J 

J 

s^i-:-,"-- 
nw->  •••• » 

■Oft* 

K^ 

W.  -  ■.;  * 


fl& 


^^  Part  IV 


Department  of 
Housing  and  Urbc 
Development 

Office  of  Assistant  Secretary  for  F 
Housing  and  Equal  Opportunity 

Compliance  Procedures  for  Affirrm 
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DEPARTMENT  OF  HOUSING  AND 
URBAN  DEVELOPMENT 

Office  of  the  Assistant  Secretary  for 
Fair  Housing  and  Equal  Opportunity 


44.No.lss  /  Thursday.  August  9. 1979  /  Rule,  and  R^i.h,-. 


24  CFR  Part  108 

[Docket  Na  R-7V701]  _', 

Comollance  Procedure*  for 
Aiflnr.auve  Fair  Housing  Marketing 

AaCNcn  Department  of  Housing  and 
Urban  Development 
action;  Final  rule.     • 

summary:  This  Final  Rule  establishes  a 
comprehensive  review  procedure  for 
determining  applicant  compliance  with 
Affirmative  Fair  Housing  Marketing 
Plans  submitted  to  HUD,  and  assuring 
compliance  with  the  Department's 
Affirmative  Fair  Housing  Marketing 
requirements.  It  makes  final  with 
certain  changes,  a  proposed  rule 
published  at  42  FR  5097  on  January  27. 
1977.  .  • 

WFEcnvE  September  10, 1979.     - 

FOB  FURTHER  INFORMATION  CONTACT: 

Marianne  Freeman.  Special  Assistant. 
Assistant  Secretary  for  Fair  Housing 
and  Equal  Opportunity,  room  524a 
Department  oi  Housing  and  Urban 
Development  451 7th  Street.  S.W, 
Washington.  D.C.2M10,  telephone  202i 
755-7007.      _ 

SUPPLEMENTARY  INFORMATION:  Th* 
purpose  of  these  regulations  is  to 
establish  a  process  to  implement  the 
Department's  Affirmative  Fair  Housing 
Marketing  (AFHM)  Regulations  (24  CFR 
200.600  et  seq.)  by  establishing  s 
comprehensive  compliance  procedure 
which  would  provide  ell  applicants 
subject  to  AFHM  requirements  advance 
information  as  to  Departmental 
procedure  to  assure  compliance  with 
AFHM  Regulations.  Notice  of  ■ 
proposed  amendment  to  Title  24  to 
uwhde  •  new  Part  108  was  published  in 
the  federal  Register  on  January  7, 1977 
(42  FR  5097)  and  comments  wen 
received  from  interested  persons  end 
organization*.  Consideration  has  been 
given  to  each  comment 

In  response  to  a  comment  received. 
appropriate  revisions  in  this  regulation 
were  msde  to  reflect  clearly  the 
amendment  of  Title  VIII  to  prohibit 
discrimination  based  on  sex  (Housing 
and  Community  Development  Act  of 
1974.  Public  Law  99-383)  and  the  AFHM 
Reguletions  es  emended  on  May  8. 197S 
(40  FR  20080).  .        •         . 

A  group  of  fair  housing  organizations 
that  filed  their  comments  jointly 


suggested  that  the-process  of  evaluating 
applicants'  AFHM  plans  (Section  108.4 
•of  the  proposed  regulations)  ihouid  be 
initiated  earlier,  and  requested  that  the 
regulations  be  rewritten  to  require  that 
•ppUcants  file  e  "Notification  of  Intent 
to  Begin  Marketing"  and  submit 
evidence  et  that  time  of  compliance  with 
the  plans  as  approved.  These 
organizations  also  requestcd'lhst  the 

.  show  cause  procedure  to  determine  < 
compliance  be  eliminated,  and  that  a 
full  compliance  review  be  conducted 
when  evidence  submitted  at  this  time,  or 
In  any  reports  required,  would  appear  to 
indicate  noncompliance. 

Although  the  comments  of  this  group 
of  fair  housing  organizations  were  not 
totally  edopted  es  submitted,  most  of 
the  comments  have  been  incorporated  in 
the  regulation.  Notification  of  the  intent 
to  begin  marketing  units,  which  is 
currently  required  in  most  Section  8 
Housing  Assistance  Payments  Programs. 
will  now.  under  this  regulation,  be 
required  from  ell  applicants  submittina 
an  AFHM  Plan.  . 

The  regulation  further  establishes  a 
regular  procedure  for  reviewing 
compliance  with  previously  approved 
Affirmative  Fair  Housing  Marketing 
plans  and  for  updating  such  plans  when 
necessary.  Additionally,  preoccupancy 
conferences,  which  have  been  used  in  ' 
soma  HUD  housing  programs,  can  now 
be  held  to  review  an  applicant's  AFHM 
plan  prior  to  the  initiation  of  markeuna 
activities.  ^ 

.   Tha  entire  proposed  compliance 
procedures  have  been  compressed  Into: 
(1)  A  pre-occupancy  conference:  (2)  a 
compliance  meeting:  (3)  a  compliance 
review;  and  (4)  initiation  of  sanctions.  . 
The  show  cause  procedure  involving  the 
formal  presentation  of  evidence  prior  to 
the  initiation  of  a  compliance  review  has 
been  eliminated  as  being  cumbersome, 
time  consuming,  snd  duplicative.  Less 
formal  procedures  have  been  developed. 
These  procedures  are  intended  to 
establish  e  cumulative  process  which 
provides  a  setting  for  timely  informal 
resolution  of  matters  prior  to  the 
imposition  of  sanctions.  Tha ' 
mechanisms  for  such  informal  resolution 
era  the  pre-occupancy  conference  and 
the  compliance  meeting.  A  pre* 
occupancy  conference  Hill  be  celled,  es 
necessary,  by  the  Area  Office  for   ■ 

'resolution  of  matters  prior  to  initiation 
of  marketing.  A  compliance  meeting  is  e 
mora  fonnai  proceeding  to  be  scheduled 
by  the  Director  of  the  Office  of  Regional 
FH&EO  whenever  a  complaint,  a  sales 
or  rental  report  e  pre-occupancy 
conference  or  other  information 
Indicates  possible  noncompliance  with 
the  AFHM  regulation  or  this  Part  or  the 


need  to  modify  the  AFHM  pu 
Implementation  of  the  Plan, 

The  itagts  of  the  AFHM  ar 
provided  in  this  Part  are  ran 
below: 

(1)  Pr^oeeupaney  Confer* 
regulation  requires  each  cop 
•ubmit  a  Notification  of  Inte 
Marketing  to  the  appropnau- 
Officc  90  days  prior  to  nam 
marketing.  Upon  receipt  at  t 
the  Fair  Housing  end  Equal  ( 
(FHaEO)  Division  of  the  An 
will  review  the  applicant's  p 
necessary,  schedule  e  pre-oc 
conference.  Such  a  confena 
held  prior  to  initiation  of  an' 
activities  by  the  applicant 

At  the  conference  the  pre- 
approved  AFHM  plan  it  rev 
determine  if  the  plan  and/01 
implementation  require  mac 
The  purpose  of  such  moexfii 
assure,  prior  to  implements 
marketing,  that  the  goals  of 
regulations  and  tha  plan  m 
achieved.    '"_ 

(2)  Compliance  Meeting. 
compliance  meeting  is  seme 
complaint  a  salea  or  ocean. 
or  other  information  indicai 
goals  of  the  AFHM  plan  ma 
achieved  or  that  the  impaen 
tha  plan  should  be  modiSec 
Compliance  meetings  also  t 
scheduled  where  an  appfia 
to  comply  with  a  procedure 
requirement  of  this  part  su< 
submission  of  required  repc 
procedures  for  the  meeting 
set  forth  in  e  new  Section  1 

An  applicant  is  requestec 
the  meeting  documentation 
the  AFHM  plan  is  being  ami 
and  other  appropriate  end, 
determined  es  e  result  of  th 
that  corrections  ere  needed 

.  AFHM  plan  snd  the  eppnci 
make  such  necessary  care 
Department  may  conduct  a 
comprehensive  compliance 

"\vhere  appropriate,  refer  th< 
the  Assistant  Secretary  far 
end  Equal  Opportunity  far  1 
of  actions,  including  the  cm- 
sanctions. 

(3)  Compliance  Review.  I 
for  the  compliance  review  1 
In  a  new  Section  108.40.  Th. 
e  compliance  renew  is  to  d 
whether  or  not  the  eppocar 
compliance  with  the  Depart 
AFHM  requirements,  tha  si 
approved  AFHM  plan  and. 
applicable,  the  provisions  0 
Order  U063  and  Tille  Vm. 
reviews  may  be  scheduled 
in  response  to  specific  cam 


Federal  RegUtei^Vbl.  44.  No.  153 '/  Thursday.  August  9.  i.   j  /  Rulet  and  Regulation*         471 


other  information  indicating  aon- 
compiience. 

Appiicantt  are  to  be  given  it  least  five 
diyi  nouce  of  the  time  and  place  let  for 
the  compliance  review.  A  review  will  be 
made  of*. 

(1)  Applicant's  sales  and  rental 
practices; 

(2)  Programs  to  attract  minority  and 
majority  buyers  and  renters,  of  both 
sexes. 

(3)  Data  on  the  size  and  location  of 
units,  services  provided,  prices  and 
rental  ranges,  and  the  race  and  sax  of 
buyers,  tenants,  and  rental  and  salea 
itafl.  j 

(4)  Other  matters  relating  to 
marketing. < alts  and  rentals  of 
dwellings  under  HUD  affirmative 
marketing  requirements,  the  AFHM 
Plan,  or  this  pan. 

Following  a  compliance  review,  a 
report  wul  be  prepared  indicating 
whether  a  finding  of  compliance  or 
noncompliance  has  been  made.  If  it  is 
found  that  the  applicant  is  in 
compliance,  ail  partiea  concerned  shall 
■be  notified.  Where  a  finding  of 
noncompliance  is  made,  the  specific 
violau'on(s)  will  be  set  forth  and  a 
itatraent  made  that  the  Department 
may  consider  initiating  actions  to 
Impose  sanction*. 
[<)  Initiation,  of  Sanctions 
Whenever  a  finding  of  noncompliance 
Is  made,  the  specific  violation(s)  will  be 
set  forth  and  a  statement  made  that 
unless  matters  raised  are  resolved,  the 
Assistant  Secretary  for  Fair  Housing  ■ 
and  Equal  Opportunity  will  make  a 
determination  as  to  whether  to  initiate 
actions  to  impose  sanctions.  Notice  of 
the  referral  to  the  Assistant  Secretary 
wul  be  given  to  the  applicant  The 
appropriate  program  officials  will  also 
be  informed  of  any  compliance  actions 
initiated  pursuant  to  this  regulation. 

In  response  to  one  comment  received, 
a  new  Section  108J5  haa  been 
incorporated  to  show  dearly  that   - 
Individuals  and  private  or  public 
agenda*  mayjje  complaints  alleging 
.  violations  of  an  approved  AFHM  plan, 
A  recommendation  that  a  complainant 
be  e  party  to  all  proceeding*  waa 
rejected  since  the  complainant  who  (ilea 
a  complaint  of  a  violation  of  an  AFHM 
plan  a  not  an  aggrieved  Individual 
entitled  to  Individual  relief  under  HUD*s 
AFHM  regulation*.  However,  where  a 
complaint  indudes  allegation!  of 
violations  of  Title  VTO  of  the  Civil  Rights 
Act  of  1968,  the  complainant  la  aa 
aggrieved  person  within  the  terms  of 
Section  eio'a)  of  Title  VIII  and  is  a  party 
(o  all  proceedings  for  enforcement  of   •■ 
complaints  against  discriminatory   .- 
housing  practices.    ■.-■•■ 


Other  comment*  were  of  a  general 
nature  and  could  not  be  addressed  in 
the  regulation.  However,  various 
editorial  and  technical  corrections  have 
been  made  pursuant  to  the 
recommecdanon*  of  commentators  and 
staff. 

The  Department  has  determined  that 
this  Regulation  will  not  have  an 
environmental  impact  as  defined  in  the 
"Procedures  for  Protection  and 
Enhancement  of  Environmental  Quality. 
A  copy  of  this  finding  is  available  for 
Inspection  and  copying  in  the  Office  of 
the  Rules  Docket  Clerk  at  the  above 
addrese. 

Accordingly.  Subchapter  A  of  Chapter 
1  of  Ti He  24  of  the  Code  of  Federal 
Regulations  is  amended  by  including  a 
new  Part  108  to  read  as  follows: 


PART  108— COMPLIANCE 
PROCEDURES  FOR  AFFIRMATIVE 
FAIR  HOUSING  MARKETING 

Sao. 

10U    PurpoM  and  Application. 

loaj    Authority. 

lOUf  ■  Prc-oocupancy  conference. 

106JQ    Ana  Office  Responsibility  for 

Monitoring  Plana  tad  Reportt. 
lOktn    Regional  Office  Compliance 

Reaponatbiliqr. 
lOSJS    Compliance  Matting. 
loajs    Complaint*. 
10*40    Compliance  Reviews. 
10B.45    Compliance  Report 
108J0    Sanctions. 

Authority.— Section  7(d)  of  the  Department 
of  Housing  and  Urban  Development  Act  of 
1961 42  U.S.C  Section  3533(d). 

S108.1    Purpose  and  Apptkartion. 

(a)  The  primary  purpose  of  this 
regulation  is  to  establish  procedures  for 
determining  whether  or  not  as 
applicant's  actions  are  in  compliance 
with  its  approved  Affirmative  Fair 
Housing  Marketing  (AFHM)  plan. 
AFHM  Regulation  (24  CFR  200600).  and 
AFHM  requirements  in  Departmental 
program*. 

(b)  These  regulations  apply  to  all 
applicants  for  psxtidpation  in 
subsidized  and  unsubsidized  housing 
programs  administered  by  the  - 
Department  of  Housing  end  Urban 
Development  and  to  ail  other  persona 
•object  to  Affirmative  Fair  Housing 
Marketing  requirements  in  Department . 
program*. 

(c)  The  term  "Applicant"  indudes: 

(1)  All  persona  whose  applications  are 
approved  for  development  or 
rehabilitation  of:  subdivisions: 
muitifamily  projects:  mobile  home  park* 
of  five  or  more  lots,  units  or  spaces:  or 
dwelling  units,  when  the  applicants 
participation  in  FHA  housing  program* 
has  exceeded,  or  would  thereby  exceed. 


development  of  Sve  or  more  such   ' 
dwelling  units  dunn*  the  year  pre-cet 
the  application,  except  that  there  ah 
not  be  Included  in  a  determination  c 
number  of  dwelling  units  developed 
rehabilitated  by  an  applicant  those 
which  e  single  family  dwelling  is 
constructed  or  renabuitated  for 
occupancy  by  a  mortgagor  on  propi 
owned  by  the  mortgagor  and  in  wh. 
the  applicant  had  no  interest  prior 
entering  into  the  contract  for 
construction  or  rehabilitation.  For 
purposes  of  this  definition,  a  pern 
remains  an  "applicant"  from  the  d 
submission  of  an  application  throi 
duration  of  receipt  of  assistance 
pursuant  to  such  application. 

(2)  All  other  persons  subject  to 
requirements  in  Departmental  pre 
(d)  The  term  "person"  Indudes 
more  individuals,  corporations, 
partnerships,  sssodation*.  labor 
organizations,  legal  represented 
agent*,  mutual  companies,  joint-! 
companies,  ousts,  unincorporate 
organization*,  trustees,  trustees  i 
bankruptcy,  receivers,  fidudarie 
public  entities. 

1 108  S   Autnertty! 

The  regulations  in  this  part  ar 
pursuant  to  the  authority  to  issu 
.  regulations  granted  to  the  Secre 
Section  7(d)  of  the  Department  < 
Housing  and  Urban  Developrae 
1963. 42  U.S.C  3535(d).  They  im 
.  the  functions,  powers,  and  dulM 
Imposed  on  the  Secretary  by  Ex 
Order  11063. 27  FR  11527  and  T 
of  the  Civil  Rights  Act  of  1968. 
3608. 


f  108. IS    Pre-occupancy  cenfere 

Applicants  shall  submit  a  No 
of  Intent  to  Begin  Marketing  to 
Area  Office  having  jurisdiction 
area  in  which  the  housing  is  lo 
later  than  90  days  prior  to  engi 
sales  or  rental  marketing  activ 
Upon  receipt  of  the  Notificatio 
to  Begin  Marketing  from  the  a; 
the  FH&EO  Division  of  the  An 
Division  shell  review  any  prei 
approved  plan  and  may  sched 
occupancy  conference.  Such  p 
occupancy  conference  shall  b 
prior  to  initiation  of  salea  or  r 
marketing  activities. 

At  this  conference,  the  prev 
approved  AFHM  plan  shall  b 
with  the  applicant  to  determii 
plan,  and/or  its  proposed 
Implementation,  requires  moc 
previous  to  initiation  of  mark 
order  to  achieve  the  objective 
AFHM  regulation  and  the  pit 
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I  lOSJO   Area  two  Hi  ipow'ifcf  tar 

■JovviflrtnQ  puna  end  reports. 

fa)  Submission  of  Documentation. 
PurmtBi  to  trutiatjon  of  marketing,  tbe 
applicant  shall  submit  to  the  Area  Office 
reporu  documenting  of  tie 
Implementation  of  the  AfKM  plan, 
including  tele*  or  rental  reporu.  as 
required  by  the  Department  Copies  of 
such  documentation  shall  b«  forwarded 
to  the  Director  of  the  Office  of  Regional 
Fair  Housing  and  Equal  Opportunity  by 
the  FH&EO  Diviaioo  of  the  Area  Office  - 
a*  requested. 

(b)  Monitoring  of  AFHM  Plan.  Thai 
FH&EO  Division  of  the  Area  Office  is 
responsible  for  monitoring  AFKM  plana 
and  providing  technical  assistance  to 
the  applicant  In  preparation  or 
modification  of  such  plana  during  the 
period  of  development  and  uutiai 
implementation. 

(c )  Review  of  Applicant 's  Reports. 
Each  salea  or  rental  report  shall  be 
reviewed  by  the  FH&EO  Division  of  the 
Area  OiTice  as  it  is  received.  When  salea 
or  rental  reporu  show  that  20%  of  the 
uniu  covered  by  the  AFHM  plan  have 
been  sold  or  rented,  or  whenever  it 
appears  that  the  plan  may  not 
accomplish  iU  intended  objective,  tbe 
Area  Office  FH&EO  Division  shall  notify 
the  Director  of  the  Office  of  Regional 
FH&EO.  . 

(d)  Failure  of  Applicant  toFSe 
Documentation.  IS  the  applicant  fails  to 
file  required  documenution.  the 
applicant  shall  be  sent  a  written  notice 
indicating  Upt  if  the  delinquent 
documentation  is  not  submitted  to  the 
Area  Office  within  10  days  from  date  of 
receipt  of  the  notice,  the  matter  will  be 
referred  to  the  Director  of  the  Regional 
FH&EO  for  action  which  may  lead  to  the 
Imposition  of  sanctions. 

flMJI    Reotonai  Office  Oxnptoncm 
Rttoormbmy. 

The  Director  cf  the  Office  of  Regional 
FH&EO  shell  be  responsible  far 
determining  whether  en  applicant's 
actions  are  in  apparent  compliance  with 
it*  approved  AFHM  plan,  the  AFHM 
regulations,  and  this  Part  and  for 
determining  changes  or  modifications 
necessary  in  the  Plan  after  initiation  of 
marketing.    . 

IIOsUS   Compliance  Meeting. 

(a)  Scheduling  Meeting.  If  an    - 
applicant  fails  lo  comply  with 
requirements  under  Sections  108.15  or 
108.20  or  it  appears  that  the  goals  of  the 
AFHM  plan  may  not  be  achieved,  or    - 
that  the  implemeoUtioo  of  the  Plan 
should  be  modified,  the  Director  of  the 
Office  of  Regional  FH&EO  shall 
schedule  e  meeting  with  the  applicant 


The  meeting  shall  be  held  at  least  tea 
days  before  the  next  aalea  or  rental 
report  is  due.  The  purpose  of  die 
compliance  meeong  u  to  review  the 
applicant  a  compliance  with  AFKM 
requirements  and  the  implementaooo  of 
the  AFHM  Plan  and  to  indicate  any 
changes  or  modifications  which  may  be 
required  in  iU  Plan. 

fb)  Notice  of  Compliance  Meeting.  A 
Notice  of  Compliance  Meeting  shall  be 
teal  to  the  last  known  sddresa  of  the 
applicant,  by  certified  mad  or  through 
personal  service.  The  Notice  will  advise 
the  applicant  of  the  right  to  respond 
within  seven  (7)  days  lo  the  matters 
Identified  as  subjecu  of  the  meeting  and 
to  submit  information  and  relevant  data 
evidencing  compliance  with  the  AFHM 
regulations,  the  AFHM  Plan.  Executive 
Order  11063  end  Title  VTH  of  the  Civil 
RighU  Act  of  1968.  when  appropriate. 

(c)  Applicant  Data  Required.  Tbe 
applicant  will  be  requested  in  writing  to 
provide,  prior  to  or  at  the  compliance 
meeting,  specific  documenu.  records, 
and  other  information  relevant  to         - 
compliance,  including  but  not  limited  to: 

(1)  Copies  or  scripu  of  all  advertising 
in  the  Standard  Metropolitan  Statistical 
Area  (SMSA)  or  housing  market  area,  aa 
appropriate,  including  newspaper,  radio 
and  television  advertising,  and  a 
photograph  of  any  sale  or  rental  sign  at 
the  site  of  construction: 

(2)  Copies  of  brochures  and  other 
printed  material  used  in  connection  with 
sales  or  rentals: 

(3)  Evidence  of  outreach  to  community 
organizations: 

(4)  Any  other  evidence  a?  affirmative 
outreach  to  groups  which  are  not  likely 
to  apply  for  the  subject  housing: 

(5)  Evidence  of  instructions  to 
employees  with  respect  to  company 
policy  of  nondiscrimination  in  housing: 

(6)  Description  of  training  conducted 
with  sales/rental  atais 

(7)  Evidence  of  nondiscriminatory 
hiring  and  recruiting  policies  for  staff 
engaged  in  the  sain  or  rental  of 
properties,  aod  data  by  race  and  sex  of 
the  composition  of  the  stain  ....  . 

(8)  Copies  of  applications  and  waiting 
lists  of  prospective  buyers  or  renters 
maintained  by  applicant: 

(9)  Copies  of  Sign-in  Lists  msintained 
on  site  for  prospective  buyers  and 
renters  who  are  shown  the  facility;    ■ 

(10)  Copies  of  the  selection  and 
screeing  criteria: 

(11)  Copies  of  relevant  lease  or  salea 
agreements: 

(12)  Any  other  information  which 
documenu  efforts  to  comply  with  aa 
approved  plan. 

(d)  Preparation  for  the  Compliance 
Meeting.  The  Area  Office  Housing 


Division  wii]  provide  informal 
concerning  the  status  of  the  p 
bousing  involved  to  be  preset: 
applicant  at  the  meeting.  The 
Manager  snail  be  notified  of  t 
and  may  attend.  * 

(e)  RetoluUon  of  Matters.  S 
matters  raised  in  the  comptia 
meetings  are  resolved  throug 
to  the  plan  or  >u  implement* 
terms  of  the  resolution  shall 
to  writing  and  submitted  to  t 
Office  withm  10  days  of  the 
compliance  meeting. 

(0  Determination  of  Camp 
the  evidence  shows  no  viols 
AFHM  regulations  and  that 
applicant  is  complying  with 
AFKM  plan  and  this  Part,  it 
the  Office  of  Regions!  FH&E 
notify  the  applicant  within  1 
the  meeting. 

(g)  Determination  of  Pass 
Noncompliance.  If  the  evidt 
indicates  an  apparent  failur 
with  the  AFHM  plan  or  the 
regulation,  or  if  the  matters 
cannot  be  resolved,  the  Dir 
Office  of  Regional  FH&EO  ■■ 
notify  the  applicant  no  late. 
(10)  days  after  the  date  of  t 
compliance  meeting  is  held 
by  certified  mail,  return  rec 
requested,  and  shall  advise 
applicant  that  the  Deparbs 
conduct  a  comprehensive  c 
review  or  refer  the  matter  t 
Assistant  Secretary  for  Fai 
and  Equal  Opportunity  for 
of  action  including  the  imp 
sanctions.  The  purpose  of  i 
review  is  to  determine  whe 
applicant  has  complied  wit 
provisions  of  Executive  Or 
Title  Vm  of  the  Civil  Right 
end  the  AFHM  regulations 
conjunction  with  the  epplic 
AFHM  plan  previously  apt 
HUD. 

(h)  Failure  of  Applicant 
Meeting^U  the  applicant  ft 
the  meeting  scheduled  pur 
section,  the  Director  of  the 
Regional  FH&EO  shall  so  i 
applicant  no  later  than  ten 
after  the  date  of  the  schedi 
In  writing  by  certified  mail 
*  receipt  requested,  and  sha 
applicant  as  to  whether  th 
conduct  a  comprehensive  < 
review  or  refer  the  matter 
Assistant  Secretary  for  Fa 
and  Equal  Opportunity  for 
of  action  including  the  im; 
'  sanctions. 
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|10US    CexnpUJnt*. 

Individual!  tad  private  and  public 
entities  may  file  complaiata  alleging 
violationa  of  the  AFHM  regulations  or 
an  approved  AFHM  plan  with  any  HUD  ■ 
Area  Office  HUD  Regional  Office,  or 
with  the  Aaaiatant  Secretary  for  FH&EO. 
Complaints  will  be  referred  to  the 
Director  of  the  Office  of  Regional 
FH&EO.  Where  there  is  an  allegation  of 

•  violation  of  Title  vm  the  complaint 
aJao  will  bi  proeeaaed  under  Part  105. 

1106.40   CompKanee  reviews. 

(a)  General  All  compliance  reviews 

i hall  be  conducted  by  the  Director  of  the 
Office  of  Regional  FH&EO  or  designee. 

.  Complaints  alleging  a  violation(i)  of  the 
AFHM  regulation!,  or  Information 

■.  ascertained  in  the  absence  of  a 
complaint  Indicating  an  applicant's 
failure  to  comply  with  an  AFHM  plan, 

•  hall  be  referred  immediately  to  the 
Director  of  the  Office  of  Regional 
FH&EO.  The  Regional  Director  for 
Housing  and  the  Area  Manager  shall  be 
notified  aa  appropriate  of  all  alleged 
violations  of  the  AFHM  regulations  or 
alleged  failure  to  comply  with  an  AFHM 
plan. 

(b)  Initiation  of  Compliance  Reritws, 
Even  in  the  absence  of  a  complaint  or 
other  information  indicating 
noncompliance  pursuant  to  subsection 
(a),  the  Director  of  the  Office  of  Regional 
FH&EO  may  conduct  periodic 
compliance  reviews  throughout  the  life 
of  the  mortgage  in  the  ease  of  multi-    . 
family  projects  snd  throughout  the 
duration  of  the  Housing  Assistance 
Payments  Contract  with  the  Department 
in  the  case  of  housing  assisted  under 
Section's  of  the  United  States  Housing 
Act  of  1937,  as  amended.  42  U.S.C 
S1437. 

(c)  Nature  of  Compliance  Renews. 
The  purpose  of  a  compliance  renew  Is 
to  determine  whether  the  applicant  is  in 
coenptisnee  with  the  Department's 
AFHM  requirements  and  the  applicant'! 
approved  AFHM  plan.  Where 
allegetions  under  this  pan  may  also 
constitute  e  violation  of  the  provisions 
of  Executive  Order  11063  or  Title  VTfl. 
the  review  will  also  determine 
compliance  with  the  requirements 
thereof.  The  applicant  shall  be  given  at" 
least  five  (5)  days  notice  of  the  time  set 
for  any  compliance  review  end  the  place 
or  places  for  such  review.  The  • 
compliance  review  will  cover  the 
following  treat: 

(1)  Applicant's  tales  and  rental 
practices.  Including  praoticea  la 
soliciting  buyers  and  tenants, 
determining  eligibility,  selecting  and 
rejecting  buyera  and  renters;  snd  in 


concluding  sales  and  rental 
transactions. 

(2)  Programs  to  attract  minority  and 
majority  buyers  tad  renters  regardless 
of  sex.  Including: 

(A)  use  of  advertising  media, 
brochures,  and  pamphlets: 

(B]  conformance  with  both  the 
Department' t  Fair  Housing  Poster 
Regulation  (24  CFR  U0)  and  the 
Advertising  Guidelines  for  Fair  Housing 
(37  FR  6700)  and  any  revisions  thereto. 

(3)  Data  relating  to: 

(A)  the  size  and  location  of  units: 

(B]  services  provided: 

(Q  sa  les  and/or  rental  price  ranges: 

(D]  the  race  and  sex  of  buyers  and/or 
renters; 

(E)  race  and  sex  of  staff  engaged  in 
sale  or  rental  of  dwellings. 

(4)  Other  matters  relating  to  the 
marketing  or  sales  of  dwellings  under 
HUD  affirmative  marketing 
requirements,  the  AFMH  Plan  and  this 
Part, 

I10&.4S    Compliance  report. 

Following  a  compliance  review,  e 
report  shall  be  prepared  promptly  and 
-  the  Assistant  Secretary  for  FH&EO  shall 
make  a  finding  of  compliance  or 
noncompliance.  If  it  la  found  that  the 
applicant  is  in  compliance,  all  parties 
concerned  shall  be  notified  of  the 
findings.  Whenever  a  finding  of   • 
noncompliance  is  made  pursuant  to  this 
Pert  the  report  shall  list  specifically  the 
violations  found.  The  applicant  shall  be 
sent  a  copy  of  the  report  by  certified 
mail,  return  receipt  requested,  together 
with  a  notice  that,  if  the  matter  cannot 
be  resolved  within  ten  days  of  receipt  of 
the  Notice,  the  mstter  will  be  referred  to 
the  Assistant  Secretary  for  FH&EO  to 
*  make  a  determination  aa  to  whether 
actions  will  be  initiated  for  the 
imposition  of  sanctions.  The  Director  of 
the  Office  of  Regional  Housing  snd  the 
Area  Director  of  the  Housing  Division 
shall  also  receive  e  copy  of  the  report 
end  the  notice  of  intention  to  refer  the 
matter  to  the  Assistant  Secretary  for  ' 
FH&EO  for  e  determination  as  to 
whether  actions  will  be  initiated  to 
Impose  sanctions. 

f  10*30    Sanctions. 

.    Applicants  falling  to  comply  with  the 
requirements  of  these  regulations,  the     — 
AFHM  regulations,  or  sn  AFHM  plea 
will  meke  themselves  liable  to  senctions 
eothorized  by  law.  regulations, 
agreements,  rules,  or  policies  governing 
the  progrsm  pursuant  to  which  the 
application  wes  made.  Including,  but  not 
limited  to,  denial  of  further  participation 
in  Departmental  programs  and  referral 
to  the  Department  of  Justice  for  suit  by 


the  United  Slates  for  injunctivi 
sppropnate  reael 

Issued  st  Wiibinfiou.  DX-  \vk) 
Patricia  Robaru  Hurt*. 
Secretary.  DtpenmtM  ofHoutwt 
Development 

BUM  COOt  (SIMMS 


DODGLASS  PLAZA  HOUSING  COMPANY  I 
(a  Massachusetts  Limited  Partnership) 

"RENTAL  PORTION" 

MHFA  PROJECT  NO.  85-028-S 

MORTGAGOR'S  CERTIFICATE  OF  ACTUAL  COST 

JANUARY  31,  1990 

CONTENTS 

Page 

Independent  auditor's  report  1 

Cost  Certification  Schedule  for  Mortgagor  (Exhibit  B)  2 

Schedules  of  Selected  Construction  Costs  -  (Schedules  A  &  B)  3-5 

Schedule  of  Construction  Costs  -  Comparison  of 

Actual  Costs  and  Processed  Amounts  6 

Schedule  of  Amounts  Outstanding  7-8 

Statement  of  Income  and  Expenses  9 

Notes  to  Mortgagor's  Certificate  of  Actual  Cost  10 

Certificate  of  Mortgagor  11-13 


Robert  Ercolini  &.  Company 
Certified  Public  Accountants 
Fiftv-Five  Summer  Street 
Boston,  Massachusetts  02110-1007 
Telephone  (617)  482-5511 
Telecopy  (617)  426-5252 


INDEPENDENT  AUDITOR'S  REPORT 


To  the  Partners  of 

Douglass  Plaza  Housing  Company  I 

(a  Massachusetts  Limited  Partnership) 

Boston,  Massachusetts 

We  have  audited  the  Cost  Certification  Schedule  for  Mortgagor  (Exhibit  B) ,  Sched- 
ules of  Selected  Construction  Costs  (Schedules  A  &  B) ,  Schedule  of  Construction 
Costs  -  Comparison  of  Actual  Costs  and  Processed  Amounts  and  Schedule  of  Amounts 
Outstanding  of  Douglass  Plaza  Housing  Company  I  (a  Massachusetts  Limited  Partner- 
ship) ,  MHFA  Project  No.  85-028-S,  "Rental  Portion",  as  of  January  31,  1990,  and 
the  Statement  of  Income  and  Expenses  for  the  period  November  1,  1989  (initial 
occupancy)  through  January  31,  1990.  These  cost  schedules  and  financial  state- 
ment are  the  responsibility  of  the  Partnership's  management.  Our  responsibility 
is  to  express  an  opinion  on  these  cost  schedules  and  financial  statement  based  on 
our  audit. 

Ve  conducted  our  audit  in  accordance  with  generally  accepted  auditing  standards. 
""hose  standards  require  that  ve  plan  and  perform  the  audit  to  obtain  reasonable 
isurance  about  whether  the  cost  schedules  and  financial  statement  referred  to  in 
the  first  paragraph  are  free  of  material  misstatement.  An  audit  includes  examin- 
ing, on  a  test  basis,  evidence  supporting  the  amounts  and  disclosures  in  the 
financial  statement.  In  regard  to  the  Cost  Certification  Schedule  for  Mortgagor 
(Exhibit  B) ,  ve  examined  evidence  supporting  all  of  the  costs  listed  therein.  An 
audit  also  includes  assessing  the  accounting  principles  used  and  significant 
estimates  made  by  management,  as  veil  as  evaluating  the  overall  presentation  of 
the  cost  schedules  and  financial  statement.  Ve  believe  our  audit  provides  a 
reasonable  basis  for  our  opinion. 

As  described  in  Note  1,  the  Partnership  has  prepared  these  cost  schedules  and 
financial  statement  in  conformity  with  the  accounting  and  reporting  practices 
prescribed  by  the  Massachusetts  Housing  Finance  Agency  (MHFA) ,  vhich  is  a  compre- 
hensive basis  of  accounting  other  than  generally  accepted  accounting  principles. 

In  our  opinion,  the  cost  schedules  and  financial  statement  referred  to  above 
present  fairly,  in  all  material  respects,  the  actual  costs  of  Douglass  Plaza  Hous- 
ing Company  I,  "Rental  Portion,"  at  January  31,  1990,  and  its  Income  and  expenses 
for  the  period  November  1,  1989  (initial  occupancy)  through  January  31,  1990,  on 
the  basis  of  accounting  described  in  Note  1. 

This  report  is  intended  solely  for  the  information  and  use  of  the  management  of 
Douglass  Plaza  Housing  Company  I  and  for  filing  with  MHFA  and  should  not  be  used 
for  any  other  purpose. 


March  23,  1990 


Member  Division  for  CPA  Firm'  *m*rir»m  r.r. .-..,.  ~rr„.;e-j  d.  l> 


DOUGLASS  PLAZA  HOUSING  COMPANY  I 
(a  Massachusetts  Limited  Partnership) 

"RENTAL  PORTION" 

MHFA  PROJECT  NO.  85-028-S 

COST  CERTIFICATION  SCHEDULE  FOR  MORTGAGOR  (Exhibit  B) 

JANUARY  31,  1990 

Equity  Amounts  (repeat  those  items  from  Schedule  B  pledged  as  equity) 


Developer's  fee 


$ 3,530,294 


(1)$  3,530,294 


Construction  Costs  by  Item 

Amount  paid  to  general 

contractor 
Surveys,  permits,  etc. 
Architects  fee  -  design 
Architects  fee  -  inspection 
Bond  premium 

Subtotal 

General  Development  Costs  by  Item 

Construction  loan  interest 

ess  SHARP  credits 
Subtotal 

Real  estate  taxes 
Insurance 

MHFA  site  inspection  fee 
MHFA  application  fee 
MHFA  financing  fee 
Legal  fees 
Title  and  recording 
Organizational  and  accounting 
Rent-up  and  marketing  (Including  furni- 
ture, fixtures  and  equipment  of  $115,676) 
Development  overhead 
Appraisal  fee 
Land 
Net  rental  loss 

Subtotal 

Total  actual  cost  (total  of  lines  1,2,3,4) 

Total  replacement  cost  from  Schedule  B, 
as  processed  (Page  6) 


r~\ 


Surplus)  or  Deficit 


15,788,598 

544,145 

488,891 

106,927 

76,500 


1,628,597 


128,204) 


1,500,393 


33,057 


40,424 


70,738 


42,443 


282,954 


249,755 


75,000 


15,000 


510,170 


882,574 


4,000 


70,200 


78,807 


(2)   15,788,598 


(3)   1,216,463 


(4)   3,855,515 
24,390,870 

22,134,538 

$  2,256,332 


See  Notes  to  Mortgagor's  Certificate  of  Actual  Cost. 


DOUGLASS  PLAZA  HOUSING  COMPANY  I 
(a  Massachusetts  Limited  Partnership) 

"RENTAL  PORTION" 

MHFA  PROJECT  NO.  85-028-S 

SCHEDULE  OF  SELECTED  CONSTRUCTION  COSTS 
SURVEYS,  PERMITS,  ETC. 


SCHEDULE  A 


JANUARY  31,  1990 


PAYEE 

The  City  of  Boston 

The  Bank  of  New  England 

GZO 

Briggs  Associates 

Boston  Land  Company,  Executive  Offices 

Add ,  Inc . 

CWC  Builders,  Inc. 

Boston  Gas 

H.V.  Moore  Associates 

Geotechnical  Consultants 

Cullinan  Engineering 

Rochon  Associates 

"nvironmental  Applications 

irkan  Construction 
Schrelber  Associates 
Do lb en 

Robert  Ercolini  &  Company 
HMM  Associates 
Robert  Vezler 
Klaus  Fuchs,  Inc. 
Boston  Police 
Boston  Gun 
R.C.  May  Associates 
Miscellaneous  vendors  (amounts 
less  than  $1,000) 

Total 


DESCRIPTION 


AMOUNT 


Permits,  water  &  sewer 

$  139,012 

Letter  of  credit  fees 

98,524 

Environmental  engineering 

28,718 

Engineering 

40,230 

Clerk -of-the-works , 

landscaping 

74,329 

Misc.  architecture 

33,028 

Mlllwork 

20,190 

Installation 

12,865 

Engineering  services 

12,527 

Surveys 

10,403 

Engineering  services 

11,645 

Architectural  rendering 

5,338 

Environmental  studies 

7,716 

Drawings 

3,080 

Misc.  landscape  design 

4,632 

Property  tax  consulting 

7,008 

Audit /construct ion  period 

4,612 

Traffic  studies 

1,248 

Construction  consulting 

1,908 

Interior  design 

6,274 

Security  training 

3,081 

Security  training 

4,319 

Consulting 

3,543 

Surveys,  permits,  etc. 


9,915 


$  544,145 


See  Notes  to  Mortgagor's  Certificate  of  Actual  Cost. 


DOUGLASS  PLAZA  HOUSING  COMPANY  I 
(a  Massachusetts  Limited  Partnership) 

"RENTAL  PORTION" 

MHFA  PROJECT  NO.  85-028-S 

SCHEDULE  OF  SELECTED  CONSTRUCTION  COSTS 
RENT-UP  AND  MARKETING 


SCHEDULE  B 


JANUARY  31,  1990 


PAYEE 


DESCRIPTION 


AMOUNT 


Boston  Land  Company  Management 

Rent-up  payroll  and 

$  205,563 

Services,  Inc. 

administrative  reimbursements 

2,315 

Design  East 

Decorating-models 

47,069 

Sametz  Blackstone 

Brochures 

32,599 

Putnam  Furniture 

Models 

8,652 

Printer's  Collaborative 

Printing  brochures 

8,621 

Boston  Globe 

Advertising 

4,673 

Rangeley  Companies 

Signs 

7,193 

Richard  Dargy 

Models  -  painting 

1,486 

Service  Master 

Equipment 

1,850 

Wayne  Soverns 

Photographs 

1,791 

Wolfer's  Lighting 

Lighting-models 

2,564 

Buyer  Advertising 

Advertising 

2,459 

City  of  Boston 

Security  training 

3,046 

"■'nkerton's,  Inc. 

Security 

2,464 

int  Management 

Printing 

2,043 

Speak  Easy 

Printing 

1,223 

Boston  Edison 

Electricity-rent-up 

3,971 

Edwards  Co. ,  Inc. 

Printing  supplies 

3,820 

L.E.  Muran 

Printing  supplies 

1,537 

Monotype  Composition 

Advertising 

1,973 

Blake  &  Rebhan 

Rental  office  supplies 

2,115 

Bullfinch  Realty 

Realtor's  fees 

7,300 

Best  of  Boston  Realty 

Realtor's  fees 

5,090 

Al-Mar  Realty,  Inc. 

Realtor's  fees 

4,845 

Lucille  Desisto 

Realtor's  fees 

1,056 

The  Apartment  Network 

Realtor's  fees 

3,110 

Townhouse  Management  Company 

Realtor's  fees 

1,860 

Maloney  &  Finn,  Inc. 

Realtor's  fees 

1,120 

Eliot  Hotel 

Relocation  costs 

10,923 

Miscellaneous  vendors 

Rent-up  and  marketing 

10,163 

(Amounts  less  than  $1,000) 

Subtotal 

394,494 

o 


See  Notes  to  Mortgagor's  Certificate  of  Actual  Cost. 


DOUGLASS  PLAZA  HOUSING  COMPANY  I 
(a  Massachusetts  Limited  Partnership) 

"RENTAL  PORTION" 

MHFA  PROJECT  NO.  85-028-S 

SCHEDULE  OF  SELECTED  CONSTRUCTION  COSTS 
RENT-UP  AND  MARKETING  -  CONTINUED 

JANUARY  31,  1990 


PAYEE 


DESCRIPTION 


AMOUNT 


Subtotal  -  from  page  4 

Furniture  fixtures  &  equipment 

Burlington  Industries 
East  Company 

Manchester  Equipment  Co. 
Xerox  Corporation 
Dunn  Copy  Products 
New  England  Telephone 
NYNEX 

Payee  Electric  Company 
Klaus  Fuchs,  Inc. 
trex  Corporation 
Subtotal 


Total 


Carpe ting-models 
Laundry  equipment 
Office  equipment 
Office  equipment 
Office  equipment 
Office  equipment 
Office  equipment 
Office  equipment 
Furniture 
Furniture 


$  394,494 


82,327 

16,818 

3,369 

2,336 

2,464 

1,010 

825 

202 

5,050 

1.275 

115,676 

$  510,170 


o 


See  Notes  to  Mortgagor's  Certificate  of  Actual  Cost. 


DOUGLASS  PLAZA  HOUSING  COMPANY  I 
(a  Massachusetts  Llaited  Partnership) 

"RENTAL  PORTION" 

MHFA  PROJECT  NO.  85-028-S 

SCHEDULE  OF  CONSTRUCTION  COSTS  - 
COMPARISON  OF  ACTUAL  COSTS  AND  PROCESSED  AMOUNTS 

JANUARY  31,  1990 


Actual 

Actual 

Schedule  B 

Per  Cost 

Higher 

as  Processed 

Certification 

(Lower) 

Developer's  fee 

$  3,530,294 

$  3,530,294 

$ 

Total  equity 

3,530,294 

3,530,294 

Construction  contract 

14,676,500 

14,676,500 

Change  orders 

1,112,098 
15,788,598 

1,112,098 

Subtotal 

14,676,500 

1,112,098 

Surveys,  permits,  etc. 

264,500 

544,145 

279,645 

Architects  fee  -  design 

488,473 

488,891 

418 

Architects  fee  -  inspection 

106,927 

106,927 

Bond  premium 

76,500 
936,400 

76,500 
1,216,463 

280,063 

.'onstruction  loan  interest 

1,190,209 

1,628,597 

438,388 

Less  SHARP  credit 

(     128,204) 
1,500,393 

(    128,204) 

Subtotal 

1,190,209 

310,184 

Real  estate  taxes 

75,000 

33,057 

(     41,943) 

Insurance 

83,726 

40,424 

(     43,302) 

MHFA  site  inspection  fee 

70,738 

70,738 

MHFA  application  fee 

42,443 

42,443 

MHFA  financing  fee 

282,954 

282,954 

Legal  fees 

100,000 

249,755 

149,755 

Title  and  recording 

75,000 

75,000 

Organizational  and  accounting 

14,500 

15,000 

500 

Rent-up  and  marketing  (in- 

cluding furniture,  fixtures 

and  equipment  of  $115,676) 

100,000 

510,170 

410,170 

Land 

70,200 

70,200 

Development  overhead 

882,574 

882,574 

Appraisal  fee 

4,000 

4,000 

Net  rental  loss 

78,807 
3,855,515 

78,807 

Subtotal 

2,991,344 

864,171 

Total  Schedule  B  as  processed 

$  22,134,538 

$  24,390,870 

$  2,256,332 

c 


See  Notes  to  Mortgagor's  Certificate  of  Actual  Cost, 


DOUGLASS  PLAZA  HOUSING  COMPANY  I 
(a  Massachusetts  Limited  Partnership) 

"RENTAL  PORTION" 

MHFA  PROJECT  NO.  85-028-S 

SCHEDULE  OF  AMOUNTS  OUTSTANDING  AS  OF  JANUARY  31,  1990 


Name,  Address,  Phone  Number 

Barkan  Construction  Company 
1330  Boylston  Street 
Chestnut  Hill,  MA  02167 
(617)  734-9600 

The  Boston  Globe 
P.O.  Box  2553 
Boston,  MA  02208 
(617)  929-2681 

Mintz,  Levin,  Cohn,  Ferris 

Glovsky  and  Popeo,  P.C. 
One  Financial  Center 
Boston,  MA  02111 
(617)  542-6000 

"  W.C.  Builders  Inc. 

i  Central  Wharf 
75  Central  Street 
Boston,  MA  02109 
(617)  574-9660 

Edwards  Company,  Inc. 
P.O.  Box  75571 
Chicago,  IL 

MHFA 

50  Milk  Street 

Boston,  MA  02109 


East Co 

P.O.  Box  4026 
Boston,  MA  02211 
(617)  329-3000 

Blake  and  Rebhan 
420  D  Street 
Boston,  MA  02210 
(617)  426-2283 


Explanation 
Retainage 

Advertising 

Legal  fees 

Woodwork 

Fire  alarms 


Construction  note 
interest,  inspec- 
tion fee  and  SHARP 
reimbursement 

Laundry  equipment 


Amount 


$   733,825 


Rent-up 


1,008 


90,879 


20,190 


3,820 


226,183 


16,818 


2,115 


^J 


See  Notes  to  Mortgagor's  Certificate  of  Actual  Cost. 


DOUGLASS  PLAZA  HOUSING  COMPANY  I 
(a  Massachusetts  Limited  Partnership) 

"RENTAL  PORTION" 

MHFA  PROJECT  NO.  85-028-S 

SCHEDULE  OF  AMOUNTS  OUTSTANDING  AS  OF  JANUARY  31,  1990  -  CONTINUED 


Name,  Address,  Phone  Number 

Boston  Land  Company  Management 

Services,  Inc. 
151  Tremont  Street 
Boston,  MA  02111 
(617)  451-5757 

Monotype  Composition,  Co. 
645  Summer  Street 
Boston,  MA  02210 
(617)  269-4188 

The  Info  Center,  Inc. 
940  North  Street  Extension 
Feeding  Hills,  MA  01030 
(413)  786-7987 

ncord  Baptist  Church 

J  Warren  Street  at 
West  Brookline  Street 
Boston,  MA  02116 
(617)  266-8823 

Boston  Land  Company, 
Executive  Offices 
151  Tremont  Street 
Boston,  MA  02111 
(617)  451-5757 

Miscellaneous  vendors 

Total 


Explanation 
Payroll 


Advertising 


Rent-up 


Custodial  fee 


Landscaping 


Rent-up 


Amount 


$    55,627 


1,150 


487 


300 


37,250 


2,229 


$  1,191,881 


D 


See  Notes  to  Mortgagor's  Certificate  of  Actual  Cost. 


DOUGLASS  PLAZA  HOUSING  COMPANY  I 
(a  Massachusetts  Limited  Partnership) 

"RENTAL  PORTION" 

MHFA  PROJECT  NO.  85-0 28-S 

STATEMENT  OF  INCOME  AND  EXPENSES 

PERIOD  FROM  NOVEMBER  1,  1989  (INITIAL  OCCUPANCY) 
THROUGH  JANUARY  31,  1990 


Income: 

Rental  income,  net  of  vacancies 
Other  income 


Expenses: 

Rent-up  expenses  including  advertising, 
administrative,  operating  and 
maintenance 
Utilities 
Letter  of  credit  fees 


Net  loss 


VJ 


58,468 

4,014 

62,482 


115,678 

19,466 

6,145 

141,289 

($  78,807) 


See  Notes  to  Mortgagor's  Certificate  of  Actual  Cost. 


DOUGLASS  PLAZA  HOUSING  COMPANY  I 
(a  Massachusetts  Limited  Partnership) 

"RENTAL  PORTION" 

MHFA  PROJECT  NO.  85-028-S 

NOTES  TO  MORTGAGOR'S  CERTIFICATE  OF  ACTUAL  COST 

PERIOD  FROM  NOVEMBER  1,1989 
(INITIAL  OCCUPANCY)  THROUGH  JANUARY  31,  1990 

Organization  and  summary  of  significant  accounting  policies: 

The  Partnership  was  organized  as  a  Massachusetts  limited  partnership  on  Octo- 
ber 30,  1987  to  acquire  real  property  located  In  Boston,  Massachusetts,  and 
to  Improve,  construct,  own,  rehabilitate,  develop,  maintain  and  operate  a 
mixed  use  complex  of  rental  (122  units)  and  "for  sale"  housing  (33  units), 
commercial  space,  parking  garage  and  ancillary  facilities  financed,  in  whole 
or  in  part,  by  the  Massachusetts  Housing  Finance  Agency  (MHFA). 

The  Cost  Certification  Schedule  for  Mortgagor  (Exhibit  B) ,  Schedules  of  Se- 
lected Construction  Costs  (Schedules  A  &  B) ,  Schedule  of  Construction  Costs  - 
Comparison  of  Actual  Costs  and  Processed  Amounts,  Schedule  of  Amounts  Out- 
standing, and  the  Statement  of  Income  and  Expenses  have  been  prepared  in 
conformity  with  the  accounting  practices  prescribed  by  the  Massachusetts 
Housing  Finance  Agency  (MHFA) ,  which  is  a  comprehensive  basis  of  accounting 
other  than  generally  accepted  accounting  principles.  These  practices  differ 
'n  several  respects  from  generally  accepted  accounting  principles.  The  major 
•ccounting  policies  In  accordance  with  MHFA  requirements  affecting  certified 
development  costs  of  the  project  and  the  related  financial  statement  are  as 
follows: 

Costs  are  exclusive  of  kickbacks,  rebates  or  trade  discounts. 

Financing  charges  are  limited  to  the  lesser  of  amounts  actually  paid  or 
amounts  approved  by  MHFA  on  the  MHFA  commitment  letter. 

Certain  project  development  costs  to  be  funded  from  future  syndication 
proceeds  have  been  excluded  from  development  costs. 

Certain  operating  expenses  such  as  taxes,  interest,  insurance  and  deprecia- 
tion have  been  excluded  from  the  statement  of  income  and  expenses. 

Equity  amounts  are  based  upon  the  original  Schedule  B  as  approved  by  MHFA. 

Construction  wac  substantially  complete  on  January  31,  1990. 

Federal  and  state  income  taxes  are  not  included  in  the  financial  statement. 


Identity  of  interests: 

The  Identity  of  interests  Included  in  the  accompanying  Certificate  of  Mortga- 
gor are  incorporated  herein  by  reference. 

J 
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DOUGLASS  PLAZA  HOUSING  COMPANY  I 
(a  Massachusetts  Limited  Partnership) 

"RENTAL  PORTION" 

MHFA  PROJECT  NO.  85-028-S 


CERTIFICATE  OF  MORTGAGOR 


Douglass  Plaza  Housing  Company  I  (Mortgagor) ,  a  limited  partnership  organized 
pursuant  to  Chapter  109  of  the  Massachusetts  General  Lavs,  hereby  certifies  to 
Massachusetts  Housing  Finance  Agency  (MHFA),  under  penalty  of  perjury,  that: 

1.  The  Limited  Partnership  Agreement  dated  October  30,  1987  by  which  Mortgagor 
was  formed  and  as  amended  and  restated  on  March  28,  1989,  is  still  in  full 
force  and  effect,  and  there  are  no  substantial  defaults  thereunder  to  the 
knowledge  and  belief  of  Mortgagor. 

2.  There  exists  no  substantial  default  on  the  part  of  Mortgagor  under  any  of  its 
covenants,  obligations,  and  agreements,  contained  in  the  Construction  Loan 
Agreement,  Note,  Mortgage,  Regulatory  Agreement,  and  all  other  Contract  Docu- 
ments each  dated  October  30,  1987  as  the  same  may  have  been  amended  from  time 
to  time  each  of  which  relates  to  the  construction  of  a  low  and  moderate  in- 
come housing  development  in  Boston,  Massachusetts  (the  "Project"). 

3.  All  governmental  approvals  required  by  law  for  the  acquisition,  construction, 
ownership  and  operation  of  the  Project  have  been  obtained,  and  the  Project 
complies  with  all  zoning,  building,  fire,  and  other  applicable  codes,  ordi- 
nances, regulations,  and  laws. 

4.  Construction  has  been  completed  in  good  and  workmanlike  manner,  in  accordance 
with  the  plans  and  specifications  set  forth  in  Schedule  A  of  the  Construction 
Loan  Agreement,  and  all  materials,  chattels  and  fixtures  usually  furnished 
and  Installed  and  required  by  the  plans  and  specifications  have  been  fur- 
nished or  installed  and  are  of  the  best  quality  called  for. 

5.  All  monies  previously  advanced  pursuant  to  requisitions  of  the  mortgage  loan 
have  been  paid  to  Barkan  Construction  Company  (the  General  Contractor) ,  sub- 
contractors, or  suppliers,  and  there  are  not  further  amounts  owing  to  any 
person,  other  than  that  which  is  attached  hereto.  Any  amounts  owing  will  be 
paid  within  30  days  of  receipt  of  the  balance  of  the  funds  held  by  MHFA. 

6.  All  insurance  requirements  of  the  Contract  Documents  have  been  complied  with, 
and  all  policies  are  paid  up  and  MHFA  has  been  furnished  with  copies  of  the 
policies. 
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DOUGLASS  PLAZA  HOUSING  COMPANY  I 
(a  Massachusetts  Limited  Partnership) 

"RENTAL  PORTION" 

MHFA  PROJECT  NO.  85-028-S 


CERTIFICATE  OF  MORTGAGOR  -  CONTINUED 


7.   Except  as  noted  below,  none  of  the  foregoing  amounts  were  paid  to  a  partv 
with  whom  the  Mortgagor  has  an  identity  of  interest. 


Name  of  Payee/Description 

Boston  Land  Company  Management 
Services,  Inc. 

Rent-up  payroll  and  related  cost 
reimbursements 


Nature  of  Identity  of  Interest 


Robert  M.  Kargman  and  Arthur  D. 
Ullian,  general  partners  of 
mortgagor,  are  shareholders 
in  Boston  Land  Company 
Management  Services,  Inc. 


Boston  Land  Company,  Executive  Of- 
flees  (formerly  BIDC) 
Organization  and  accounting  costs 
Clerk  of  the  works 
Landscaping 
Developer's  overhead 


Robert  M.  Kargman  and  Arthur  D. 
Ullian,  general  partners  of 
mortgagor,  are  general  partners 
in  Boston  Land  Company,  Execu- 
tive Offices 


Eliot  Hotel 


Relocation  costs  included 
In  rent-up  and  marketing 


Arthur  D.  Ullian,  a  general 
partner  of  mortgagor,  has 
an  ownership  interest  in  the  Eliot 
Hotel. 
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DOUGLASS  PLAZA  HOUSING  COMPANY  I 
(a  Massachusetts  Limited  Partnership 

"RENTAL  PORTION" 

MHFA  PROJECT  NO.  85-028-S 

CERTIFICATE  OF  MORTGAGOR  -  CONTINUED 

8.   SYNDICATION  PROCEEDS 

CHECK  ONE: 

PROJECT  HISTORIC   (   )      PROJECT  NON-HISTORIC   (  X  ) 

1)  Gross  Proceeds  $  5,771,966 

Sale  Cost  (Detail) 
A.  Placement  fee/commission  1,090,500 


B. 

Accounting                36,527 

C. 

Legal                    155,201 

D. 

Operating  deficit  guaranty  600,000 

E. 

2)  Total  $ 

1,882,228 

3)  NET  PROCEEDS  (Line  1  minus  line  2)  3,889,738 

Executed  under  seal  this         day  of  ,  19 

By: 

COMMONWEALTH  OF  MASSACHUSETTS 


19 


Then  personally  appeared  before  me  the  above  named 


of 


acknowledged  the  foregoing  instrument  to  be  his  free  act  and  deed  and  the  free 
act  and  deed  of  said 

Before  me: 


Notary  Public 
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Robert  Ercolini  &.  Company 
Cenifitd  Public  Accountants 
Fifrv-Pive  Summer  Street 
Boston.  Massachusetts  02110-1007 
Telephone  (617)  482-5511 
Telecopier  (617)  426-5252 


INDEPENDENT  AUDITOR'S  REPORT 


To  the  Partners  of 

Douglass  Plaza  Housing  Company  I 

(a  Massachusetts  Limited  Partnership) 

Boston,  Massachusetts 

Ve  have  audited  the  Cost  Certification  Schedule  for  Mortgagor  (Exhibit  B) ,  Sched- 
ules of  Selected  Construction  Costs  (Schedules  A  &  B) ,  Schedule  of  Construction 
Costs  -  Comparison  of  Actual  Costs  and  Processed  Amounts  and  Schedule  of  Amounts 
Outstanding  of  Douglass  Plaza  Housing  Company  I  (a  Massachusetts  Limited  Partner- 
ship) ,  MHPA  Project  No.  87-011-N,  "Condo  Portion",  as  of  January  31,  1990.  These 
cost  schedules  are  the  responsibility  of  the  Partnership's  management.  Our  re- 
sponsibility is  to  express  an  opinion  on  these  cost  schedules  based  on  our  audit. 

Ve  conducted  our  audit  in  accordance  with  generally  accepted  auditing  standards. 
Those  standards  require  that  ve  plan  and  perform  the  audit  to  obtain  reasonable 
assurance  about  vhether  the  cost  schedules  referred  to  in  the  first  paragraph  are 
free  of  material  misstatement.  In  regard  to  the  Cost  Certification  Schedule  for 
Mortgagor  (Exhibit  B) ,  ve  examined  evidence  supporting  all  of  the  costs  listed 
therein.  An  audit  includes  assessing  the  accounting  principles  used  and  signifi- 
cant estimates  made  by  management,  as  veil  as  evaluating  the  overall  presentation 
of  the  cost  schedules.  Ve  believe  our  audit  provides  a  reasonable  basis  for  our 
opinion. 

As  described  in  Note  1,  the  Partnership  has  prepared  these  cost  schedules  in 
conformity  vith  the  accounting  and  reporting  practices  prescribed  by  the  Massachu- 
setts Housing  Finance  Agency  (MHFA) ,  which  is  a  comprehensive  basis  of  accounting 
other  than  generally  accepted  accounting  principles. 

In  our  opinion,  the  cost  schedules  referred  to  above  present  fairly,  in  all  mate- 
rial respects,  the  actual  costs  of  Douglass  Plaza  Housing  Company  I,  "Condo  Por- 
tion", at  January  31,  1990,  on  the  basis  of  accounting  described  in  Note  1. 

This  report  is  Intended  solely  for  the  information  and  use  of  the  management  of 
Douglass  Plaza  Housing  Company  I  and  for  filing  vith  MHFA  and  should  not  be  used 
for  any  other  purpose. 


^V£L 


March  23,   1990 


Member,  Division  for  CPA  Firms,  American  Institute  of  Certified  Public  Accountants 


ov-nt-UULt  5 


(a  Massachusetts  Limited  Partnership) 

"CONDO  PORTION" 

MHFA  PROJECT  NO.  87-01 l-N 

SCHEDULE  OF  SELECTED  CONSTRUCTION  COSTS 
MARKETING  AND  FURNISHINGS,  DECORATIONS  AND  EQUIPMENT 

JANUARY  31,  1990 


PAYEE 

Design  East 

Condominium  Collaborative 
Sametz,  Blackstone 
Printer's  Collaborative 
Burlington  Industries 
Boston  Land  Company  Management 
Services,  Inc. 

Klaus  Fuchs,  Inc. 
Wayne  Soverns 
R.C.  May  &  Associates 
Black  &  Copper 
Boston  Police 
Boston  Gun 
Miscellaneous  vendors 

(amounts  less  than  $300) 


Total 


DESCRIPTION 


AMOUNT 


Models                     $ 

60,109 

Marketing  consulting 

32,738 

Brochures 

20,112 

Brochures 

8,621 

Furnishings 

6,395 

Rent-up  payroll; 

Administrative  reimbursements 

6,050 

Design 

4,160 

Photographies 

1,791 

Consulting 

1,007 

Advertising  consultant 

648 

Security  training 

876 

Security  training 

581 

Marketing 

2,259 

$ 

145,347 

See  Notes  to  Mortgagor's  Certificate  of  Actual  Cost. 


DOUGLASS  PLAZA  HOUSING  COMPANY  I 
(a  Massachusetts  Limited  Partnership) 

"CONDO  PORTION" 

MHFA  PROJECT  NO.  87-01 1-N 

SCHEDULE  OF  SELECTED  CONSTRUCTION  COSTS 
SURVEYS,  PERMITS,  ETC. 

JANUARY  31,  1990 


SCHEDULE  A 


PAYEE 

The  City  of  Boston 

The  Bank  of  New  England 

GZO 

Briggs  Associates 

Boston  Land  Company,  Executive  Offices 

ADD,    Inc. 

CWC  Builders,  Inc. 

Garvin  Construction 

Boston  Gas 

H.V.  Moore  Associates 

Geotechnical  Consultants 

Cullinan  Engineering 

Rochon  Associates 

Environmental  Applications 

Barkan  Construction 

Schreiber  Associates 

Do lb en 

Robert  Ercolini  &  Company 

Miscellaneous  vendors 

(amounts  less  than  $1,000) 

Total 


DESCRIPTION 


AMOUNT 


Permits 

$  86,595 

Letter  of  credit  fees 

65,624 

Environmental  engineering 

43,149 

Engineering 

36,696 

Clerk -of-the-vorks 

22,422 

Misc.  architectural 

14,002 

Mill  work 

10,095 

Survey  and  permit 

9,679 

Survey  and  permit 

8,940 

Engineering  services 

7,446 

Surveys 

6,843 

Engineering  services 

6,881 

Architectural  engineering 

5,337 

Environmental  studies 

2,193 

Drawings 

2,140 

Misc.  landscape  design 

1,317 

Property  tax  consulting 

1,992 

Audit/construction  period 

1,311 

Surveys,  permits  &  fees 

2,706 

$  335,368 

See  Notes   to  Mortgagor's  Certificate  of  Actual  Cost, 


DOUGLASS  PLAZA  HOUSING  COMPANY  I 
(a  Massachusetts  Limited  Partnership) 

"CONDO  PORTION" 

MHFA  PROJECT  NO.  87-01 1-N 

COST  CERTIFICATION  SCHEDULE  FOR  MORTGAGOR  (Exhibit  B) 

JANUARY  31,  1990 

Equity  Amounts  (repeat  those  items  from  Schedule  B  pledged  as  equity) 

Land  $    144,000 

Carrying  costs  and  contingency  602,437      (1)$    746,437 

Construction  Costs  by  Item 

Amount  paid  to  general 

contractor  4,306,402      (2)   4,306,402 

Surveys,  permits,  etc.  335,368 

Architects  fee  -  design  168,439 

Architects  fee  -  inspection  26,867 

Bond  premium  9 ,266 

Subtotal  (3)     539,940 

General  Development  Costs  by  Item 

Construction  loan  interest  495,555 

Real  estate  taxes  14,823 

Insurance      ...  .  ...       _.  14,183 

MHFA  site  inspection  fee  32,294 

MHFA  application  fee  9,688 

MHFA  financing  fee  64,588 

Legal  fees  185,099 

Title  and  recording  25,000 

Organizational  and  accounting  7,500 

Marketing  95,347 

Appraisal  fee  16,315 

Carrying  costs  and  contingency  ..-  0 

Furnishings,  decorations  and  equipment  50,000 

Subtotal  (4)   1,010,392 

Total  actual  cost  (total  of  lines  1,2,3,4)  6,603,171 

Total  replacement  cost  from  Schedule  B, 
as  processed  (Page  5)  exclusive  of 
townhouse  allocation  (Note  2)  6,233,459 

(Surplus)  or  Deficit  $    369,712 


See  Notes  to  Mortgagor's  Certificate  of  Actual  Cost. 


DOUGLASS  PLAZA  HOUSING  COMPANY  I 
(a  Massachusetts  Limited  Partnership) 

"CONDO  PORTION" 

MHFA  PROJECT  NO.  87-0 11-N 

SCHEDULE  OF  CONSTRUCTION  COSTS  - 
COMPARISON  OF  ACTUAL  COSTS  AND  PROCESSED  AMOUNTS 

JANUARY  31,  1990 


Actual 

Actual 

Schedule  B 

Per  Cost 

Higher 

as 

Processed 

Certification 

(Lower) 

Land 

$ 

144,000 

$    144,000 

$ 

Carrying  costs  and  contingency 

602,437 
746,437 

602,437 
746,437 

Total  equity 

Construction  contract 

4,024,800 

4,049,800  (1) 

25,000 

Change  orders 

256,602 
4,306,402 

256,602 

Subtotal 

4,024,800 

281,602 

Surveys,  permits,  etc. 

186,000 

335,368 

149,368 

Architects  fee  -  design 

168,307 

168,439 

132 

Architects  fee  -  inspection 

33,293 

26,867 

( 

6,426) 

Bond  premium 

27,000 

9,266 

( 

17,734) 

Subtotal 

414,600 

539,940 

125,340 

Construction  loan  interest 

484,411 

495,555. 

11,144 

Real  estate  taxes 

34,400 

14,823 

( 

19,577) 

Insurance 

29,241 

14,183 

( 

15,058) 

MHFA  site  inspection  fee 

32,294 

32,294 

MHFA  application  fee 

9,688 

9,688 

MHFA  financing  fee 

64,588 

64,588 

Legal  fees 

100,000 

185,099 

85,099 

Title  and  recording 

25,000 

25,000 

Organization  and  accounting 

50,000 

7,500 

( 

42,500) 

Marketing 

100,000 

95,347 

( 

4,653) 

Appraisal  fee 

20,000 

16,315 

( 

3,685) 

Carrying  costs  and  contingency 

48,000 

( 

48,000) 

Furnishings,  decorations,  and 

equipment 

50,000 
1,047,622 

50,000 
1,010,392 

( 

Subtotal 

37,230) 

Total  Schedule  B  as  processed 

$ 

6,233,459 

$  6,603,171 

$ 

369,712 

'=" 

■■»■-■=■— 

-■-»■■■-«■-■ 

"' 

■■■■—-- 

(I)  Original  contract 

$ 

5,390,000 

Less:   Townhouse  deletion 

( 

1,365,200) 

Pre-constructlon  adjustment 

25,000 

Revised  contract 

$ 

4,049,800 

See  Notes  to  Mortgagor's  Certificate  of  Actual  Cost. 


DOUGLASS  PIA2A  HOUSING  COMPANY  I 
(a  Massachusetts  Limited  Partnership) 

"CONDO  PORTION" 

MHFA  PROJECT  NO.  87-01 1-N 

SCHEDULE  OF  AMOUNTS  OUTSTANDING  AS  OF  JANUARY  31,  1990 


Name,  Address,  Phone  Number 

Barkan  Construction  Company 
1330  Boylston  Street 
Chestnut  Hill,  MA  02167 
(617)  734-9600 

Mintz,  Levin,  Cohn,  Ferris 

Glovsky  and  Popeo,  P.C. 
One  Financial  Center 
Boston,  MA  02111 
(617)  542-6000 

C.W.C.  Builders  Inc. 
Old  Central  Wharf 
75  Central  Street 
Boston,  MA  02109 
(617)  574-9660 

MHFA 

50  Milk  Street 

Boston,  MA  02109 

Robert  Ercolini  &  Company,  CPA's 
55  Summer  Street 
Boston,  MA  02110 
(617)  482-5511 

Burlington  Industries,  Inc. 
P.O.  Box  8500,  52485 
Philadelphia,  PA  19178 
(617)  268-8000 


Explanation 
Retainage 

Legal  fees 
Woodwork 


Construction  note 
interest,  inspec- 
tion fee 

Cost  certification 


Furnishings 


Amount 


$  269,500 


25,827 


10,095 


68,640 


2,500 


6,395 


Total 


$  382,957 


See  Notes  to  Mortgagor's  Certificate  of  Actual  Cost, 


DOUGLASS  PLAZA  HOUSING  COMPANY  I 
(a  Massachusetts  Limited  Partnership) 

"CONDO  PORTION" 

MHFA  PROJECT  NO.  87-01 1-N 

NOTES  TO  MORTGAGOR'S  CERTIFICATE  OF  ACTUAL  COST 

JANUARY  31,  1990 


1.  Organization  and  summary  of  significant  accounting  policies: 

The  Partnership  was  organized  as  a  Massachusetts  limited  partnership  on  Octo- 
ber 30,  1987  to  acquire  real  property  located  in  Boston,  Massachusetts,  and 
to  improve,  construct,  ovn,  rehabilitate,  develop,  maintain  and  operate  a 
mixed  use  complex  of  rental  (122  units)  and  "for  sale"  housing  (33  units), 
commercial  space,  parking  garage  and  ancillary  facilities  financed,  in  whole 
or  in  part,  by  the  Massachusetts  Housing  Finance  Agency  (MHFA). 

The  Cost  Certification  Schedule  for  Mortgagor  (Exhibit  B) ,  Schedules  of  Se- 
lected Construction  Costs  (Schedules  A  &  B) ,  Schedule  of  Construction  Costs  - 
Comparison  of  Actual  Costs  and  Processed  Amounts  and  Schedule  of  Amounts 
Outstanding  have  been  prepared  in  conformity  with  the  accounting  practices 
prescribed  by  the  Massachusetts  Housing  Finance  Agency  (MHFA) ,  which  is  a 
comprehensive  basis  of  accounting  other  than  generally  accepted  accounting 
principles.  These  practices  differ  in  several  respects  from  generally  accept- 
ed accounting  principles.  The  major  accounting  policies  in  accordance  with 
MHFA  requirements  affecting  certified  development  costs  of  the  project  as 
follows: 

Costs  are  exclusive  of  kickbacks,  rebates  or  trade  discounts. 

Financing  charges  are  limited -to  the  lesser  of  amounts  actually  paid  or 
amounts  approved  by  MHFA  on  the  MHFA  commitment  letter. 

Certain  project  development  costs  to  be  funded  from  future  syndication 
proceeds  have  been  excluded  from  development  costs. 

Equity  amounts  are  based  upon  the  original  Schedule  B  as  approved  by  MHFA. 

Construction  was  substantially  complete  on  January  31,  1990. 

2.  Townhouse: 

Costs  associated  with  the  townhouses  appearing  on  the  original  Construction 
Loan  Agreement  (Exhibit  B)  in  the  amount  of  $1,365,200  have  been  deleted  and 
are  not  Included  In  the  Exhibit  B  costs  presented  on  the  Schedule  of  Construc- 
tion Costs  -  Comparison  of  Actual  Costs  and  Processed  Amounts. 

3.  Identity  of  Interests: 

The  identity  of  interests  included  in  the  accompanying  Certificate  of  Mortga- 
gor are  incorporated  herein  by  reference. 


DOUGLASS  PLAZA  HOUSING  COMPANY  I 
(«  Massachusetts  Limited  Partnership) 

"CONDO  PORTION" 

MHFA  PROJECT  NO.  87-011-N 

CERTIFICATE  OF  MORTGAGOR 


Douglass  Plaza  Housing  Company  I  (Mortgagor) ,  a  limited  partnership  organized 
pursuant  to  Chapter  109  of  the  Massachusetts  General  Laws,  hereby  certifies  to 
Massachusetts  Housing  Finance  Agency  (MHFA),  under  penalty  of  perjury,  that: 

1.  The  Limited  Partnership  Agreement  dated  October  30,  1987  by  which  Mortgagor 
was  formed  and  as  amended  and  restated  on  March  28,  1989,  is  still  in  full 
force  and  effect,  and  there  are  no  substantial  defaults  thereunder  to  the 
knowledge  and  belief  of  Mortgagor. 

2.  There  exists  no  substantial  default  on  the  part  of  Mortgagor  under  any  of  its 
covenants,  obligations,  and  agreements,  contained  in  the  Construction  Loan 
Agreement,  Note,  Mortgage,  Regulatory  Agreement,  and  all  other  Contract  Docu- 
ments each  dated  October  30,  1987  as  the  same  may  have  been  amended  from  time 
to  time  each  of  which  relates  to  the  construction  of  a  low  and  moderate  in- 
come housing  development  in  Boston,  Massachusetts  (the  "Project"). 

3.  All  governmental  approvals  required  by  law  for  the  acquisition,  construction, 
ownership  and  operation  of  the  Project  have  been  obtained,  and  the  Project 
complies  with  all  zoning,  building,  fire,  and  other  applicable  codes,  ordi- 
nances, regulations,  and  laws. 

4.  Construction  has  been  completed  in  good  and  workmanlike  manner,  in  accordance 
with  the  plans  and  specifications  set  forth  in  Schedule  A  of  the  Construction 
Loan  Agreement,  and  all  materials,  chattels  and  fixtures  usually  furnished 
and  installed  and  required  by  the  plans  and  specifications  have  been  fur- 
nished or  Installed  and  are  of  the  best  quality  called  for. 

5.  All  monies  previously  advanced  pursuant  to  requisitions  of  the  mortgage  loan 
have  been  paid  to  Barkan  Construction  Company  (the  General  Contractor) ,  sub- 
contractors, or  suppliers,  and  there  are  not  further  amounts  owing  to  any 
person,  other  than  that  which  is  attached  hereto.  Any  amounts  owing  will  be 
paid  within  30  days  of  receipt  of  the  balance  of  the  funds  held  by  MHFA. 

6.  All  insurance  requirements  of  the  Contract  Documents  have  been  complied  with, 
and  all  policies  are  paid  up  and  MHFA  has  been  furnished  with  copies  of  the 
policies. 


DOUGLASS  PLAZA  HOUSING  COMPANY  I 
(a  Massachusetts  Limited  Partnership) 

"CONDO  PORTION" 

MHFA  PROJECT  NO.  87-01 1-N 


CERTIFICATE  OF  MORTGAGOR  -  CONTINUED 


7.   Except  as  noted  below,  none  of  the  foregoing  amounts  were  paid  to  a  party 
with  whom  the  Mortgagor  has  an  identity  of  interest. 


Name  of  Payee/Description 

Boston  Land  Company  Management 
Services,  Inc. 

Rent-up  payroll  and  related  cost 
reimbursements 


Nature  of  Identity  of  Interest 


Robert  M.  Kargman  and  Arthur  D. 
Ullian,  general  partners  of 
mortgagor,  are  shareholders 
in  Boston  Land  Company  Management 
Services,  Inc. 


Boston  Land  Company,  Executive  Of- 
fices (formerly  BIDC) 
Clerk  of  the  works 


Robert  M.  Kargman  and  Arthur  D. 
Ullian,  general  partners  of 
mortgagor,  are  general  partners 
in  Boston  Land  Company,  Execu- 
tive Offices 


